
ORDINANCE NO. 20200827-070

AN ORDINANCE AUTHORIZING DELIVERY OF CREDIT
AGREEMENTS RELATING TO THE CITY'S HOTEL OCCUPANCY TAX
SUBORDINATE LIEN VARIABLE RATE REVENUE REFUNDING
BONDS, SERIES 2008; AND AUTHORIZING THE EXECUTION AND
DELIVERY OF RELATED AGREEMENTS AND A SECONDARY
MARKET INFORMATION CIRCULAR.

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF
AUSTIN:

PART 1. FINDINGS:

(A) Pursuant to Ordinance No. 20080724-101 (Original Ordinance) and
the Pricing Certificate dated August 7. 2008. executed pursuant to the Original
Ordinance (Pricing Certificate). the City ofAustin (City) previously issued and has
outstanding its Hotel Occupancy Tax Subordinate Lien Variable Rate Revenue
Refunding Bonds, Series 2008, issued in two subseries designated as -Subseries
2008A" and "Subseries 2008B" (Bonds), in accordance with the provisions ofTexas
Government Code, Chapters 1207 and 1371.

(B) The Original Ordinance has been amended by Ordinance No.
20110623-084 and Ordinance No. 20131121-043 (Amending Ordinances. and
together with the Original Ordinance and the Pricing Certificate, the Authorizing
Ordinance). The Authorizing Ordinance contains some capitalized terms that are
used in this ordinance. Those terms have the same meaning in this ordinance as they
do in the Authorizing Ordinance.

(C) The City previously entered into an Amended and Restated
Reimbursement Agreement. dated December 1.2012 (Original Reimbursement
Agreement). with JPMorgan Chase Bank, National Association (JPMorgan),
pursuant to which JPMorgan issued a letter of credit securing the Subseries 2008A
Bonds (Original Subseries 2008A LOC) and JPMorgan issued a separate letter of
credit securing the Subseries 2008B Bonds (Original Subseries 2008B LOC, and
together with the Original Subseries 2008A LOC, the Original LOCs).

(D) Council by Ordinance No. 20170831-013 (1) replaced the Original
Subseries 2008A LOC with a new letter of credit issued by Citibank, N.A. (Citibank)
for the Subseries 2008A Bonds (New Subseries 2008A LOC) and (2) replaced the
Original Subseries 2008B LOC with a new letter of credit issued by Sumitomo
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Mitsui Banking Corporation, acting through its New York Branch (SMBC), for the
Subseries 2008B Bonds (New Subseries 2008 B LOC, and together with the New
Subseries 2008A LOC, the New LOCs).

(E) Council finds that the Stated Expintion Dates of the New LOCs
should be extended and in that connection to accept (1) an Amended and Restated
Irrevocable Letter of Credit from Citibank amending and restating the New
Subseries 2008A LOC and (2) ati Amended and Restated Irrevocable LetterofCredit
from SMBC amending and restating the New Subseries 200813 LOC.

(F) In connection with the extension of the Stated Expiration Dates of
the New LOCs, council finds it necessary to authorize the execution and delivery of:
(1) a First Amendment to Reimbursement Agreement between the City and Citibank
(New Subseries 2008A Reimbursement Agreement), (2) a First Amendment to
Reimbursement Agreement between the City and SMBC (New Subseries 2008B
Reimbursement Agreement, and together with the New Subseriex 2008A
Reimbursement Agreement, the New Reimbursement Agreements), (3) an Amended
and Restated Fee Agreement between the City and Citibank (Subseries 2008A Fee
Agreement), (4) an Amended and Restated Fee Agreement between the City and
SMBC (Subseries 2008B Fee Agreement, and together with the Subseries 2008A
Fee Agreement, the New Fee Agreements) and (5) any and all cei-ti ficates and other
instruments described in or by the conditions described in these documents.

(G) In connection with the new extension of the Stated Expiration Dates
of the new LOCs, council finds it necessary to approve and authorize the use of a
Secondary Market Information Circular advising the market place of the extension
ofthe Stated Expiration I)alex of the New LOCs.

CH) Council finds that it is necessary to authorize the extension of the
expiration dates of the New I.OCs if determined by an Authorized Officer to be
necessary in oi-der to provide for the replacement ofthe New LOC s as authorized by
this ordinance.

(I) The City is authorized to cause the delivery of an amendment and
restatement of the New LOCs, and to execute and deliver the New Reimbursement
Agreements and the New Fee Agreements, all pursuant to Chapter 1371, Texas
Government Code.

PART 2. AUTHORIZATION

(A) Council authorizes, ratifies, and approves the extension of the Stated
Expiration Dates of tile New LOCs. The mayor, any designee of the mayor, the city
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manager, any designee of the city manager, the interim chief financial officer of the
City, the city clerk, and the city treasurer (each, an Authorized Officer, and
collectively, Authorized Officers). or any of them, are authorized and directed to
take all actions necessary or desirable to effect the extension of the Stated Expiration
Dates of the New LOCs iii accordance with the provisions ot Ordinance No.
20170831-013 and this ordinance at the times and in the manner as they decide are
appropriate.

(B) Council authorizes the negotiation, execution, and delivery ofthe (1)
First Amendment to Reimbursement Agreement related to the Subset-ics 2008A
Bonds in substantially the form attached as Exhibit A, (2) First Amendment to
Reimbursement Agreement related to the Subseries 2008B Bonds in substantially
the form attached as Exhibit 13,(3) the Amended and Restated Fee Agreement in
substantially the form attached as Exhibit C related to the Subseries 2008A Bonds
and (4) the Amended and Restated Fee Agrcement in substantially the form attached
as Exhibit D related to the Subscries 2008B Bonds. lEach Authorized Officer is
authorized to execute and deliver the New Reimbursement Agreements, and the New
Fee Agreements, with any changes as may be approved by an Authorized Officer.
The execution of the New Reimbursement Agreements and the New Fee
Agreementswill be conclusive evidence the City approved each of these agreements.
Any actions by officials of the City with respect to the delivery of the New LOCs
and the transactions contemplated thereby that may have occurred prior to the date
of this ordinance are ratified.

(C) Council authorizes, ratifies, and approves the preparation,
distribution, and use of the Secondary Market Information Circular in substantially
the form attached as Exhibit E. To the extent required, the Secondary Market
Information Circular is -linal" as of its date for purposes of compliance with Rule
15c2- 12 ofthe Securities and lixchange Commission.

(D) The Paying Agent/Registrar, the Tender Agent and the Remarketing
Agents are authorized and directed to take all actions and give all notices as may be
necessary or desirable to effect the delivery ofthe amended and restated FNew IJOCS
and all other actions authorized by this ordinance.

PART 3. FURTHER PROCEDURES. Each Authorized Ot ficer is
authorized and directed to do any and al] things necessary or convenient to Carry out
the terms of this ordinance.

PART 4. SEVERABILITY. The provisions of this ordinance are
severable. If any provision of this ordinance or its applications to any person or
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circumstance is held invalid, the invalidity does not affect other provisions or

applications ofthis ordinance.
PART 5. OPEN MEETING. The City posted sufficient written notice

of the date, hour, place, and subject of the meeting of the city council at which this
ordinance was adopted at a place convenient and readily accessible at all times to
the general public at the Austin City Hall for tile time required by the Texas Open
Meetings Act, Chapter 551, Texas Government Code. This meeting has been open
to the public as required by law at all times during which this ordinance and its
subject matter were discussed, considered, and toi-mally acted upon. The city
council ratifies, approves, and confirms such written notice, its contents ariel its
posting.

PART 6. REPEALER. All orders, resolutions, and ordinances (other
than the Authorizing Ordinance), or their parts that are inconsistent with this
ordinance are repealed only to the extent needed to eliminate the inconsistency.

PART 7. EFFECTIVE IMMEDIATELY. This ordinance takes
effect immediately on its passage pursuant to Section 1 201.028, Texas Government
Code.

PASSED AND APPROVED

§
§

August 27,2020 44 1

teve Adler
Mayor

APPROVED: ?TES? ?Eyll
Anne L Morgan /? Jannette S. Goodall
City Attorney U City Clerk
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Cl I.APM.AN DRAF-1- DATI-D AUGUST 13,2020

FIRAIA,IENDMENI' TORF™Bl'11%1<311,Xr A(.REI:MEN'I

rhis First Amendment to Reinibursement Agreement (this "/1/,iendment") dated
September _. 2020 (the -Amendmint Date'). is between tile CITY OF AUSTIN. TEXAS. a body
corporate cluly organized and existing under the provisions of the Constitution and laws of the
State of Texas. together with its permitted successors and assigns (the -City -) and C] 1-]BANK,
N.A. (together with its permitted successors and assigns. the ''Hank "). All capitalized tenns used
herein and not defined herein shall have the meanings set forth in the hereinafter defined
Agreement.

W I I' N EN A Elli

WHEREAS, the City and the Bank have previously entered into that certain
Reimbursement Agreement dated as ofOctober 1. 2017 (8% aillended, restated, supplemented or

othet-wise nindified to date, the "Agn,ement '7. pursllant to which the Bank issued that certain
Irrevocable Letter of Credit No. 69611286 dated October 12.2017 (the -Letter of Credif),
supporting the City of Austin, Texas I Iotel Occupancy Tar Subordinate Lien Variable Rate
Revenue Refunding Bonds, Series 2008 Subseries 2008A Bonds (the "Bonds "):

Wmaa:As, pul-suant to Section 8.1 of the Agi-cement. the Agrcement may be amended by
a written amendment thereto, executed by the City and the Bank: and

WHEREAS, the City has rei]ilested that certain amendinents be made to the Agreement ariel
tlie Letter of Credit, and the Bank has agreed to make such amendments to the Agreement and to
amend and restate tile Letter of Credit subject to the terms and conditions set forth herein.

NOW THEREFORE, in consideration of the premises. the parties hereto hereby agree as

fullows:

SECrION 1. AMENDMI(NTS.

Upon satisfaction of the conditions precedent set forth in Section 3 hereof. the Agreement
shall be amended as follows:

1.01. The first recital of the Agreement is hereby amended in its entirety and as so

amended shall be restated to read as follows:

Wl-IF.RF.AS. the City desires to secure a source of funds to be devoted
exclusively to the payment by the Paying Agent/Registrar. when il]-Ill as due. ofthe
pi-liicipal of and interest on the City of Austin. 1 exas. Hotel Occupancy Tax
Subordinate Lien Variable Rate Revenue Refunding Bonds. Series 2008 Subseries
20()84 Bonds (the ''Ronds '1 and has applied to the Bank fur the issuance by the
Bank of the Letter of Credit (as hereinafter defined) in the original stated amount
ofS35,845.272,
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1.02. The definitions of the defined terms "Fee Ag/*cement, " "Letter of Credit, " und
..Term Loan Maturitr I)cite" set forth in Section 1.1 of the Agreement are hereby amended in
their entireties and as so amended shall he restated to read as follows:

'Fee Agi-cement " means that certain Amended and Restated Fee
Agreement dated as of September _, 2020. between the Bank and the City, as the
same may be amended, supplemented, niodified or restated from time to time ill
accordance with its terms.

'Lener of Credit " means the amended and restated inevocable
tratisferable letter of credit issued by the Bank ibr the account of the City in fuvor
of the Paying Agent/Registrar supporting the Bonds. in the furm of Appendix I to
the First Amendment to Reimbursement Agreement dated September _, 2020,
between the City and the Bank. with appropriate insertions, as from time to time
amended. supplemented. modified or restated pursuant to its tenns.

"Term Loan Maturity Date" means, with respect to any Term Loan, the
earliest to occur of: (i) the date which is thirteen-months following tile date on

which the related Liquidity Advance was made, (ii) the date which is thirteen-
months following the Stated Expiration Date as in effect on the date on which the
related Term Loan wils made, (ili) tile date oIl which an Alternate Credit Facility
becomes eftective with respect to the Bonds, and (iv) the date on which the Stated
Amount is pennanently reduced to zero or the Letter of Credit is otherwise
terminated prior to the Stated Expiration Date, including as a result of the
occurrence ofan Event of Default.

SECTION 2. REQUESTFOR EX-VENSION OFSTATED EXPIRATION DATE,

The City has requested that the Bank extend the Stated Expiration Date to October 79
2021. and the Bank agrees to such request and will deliver to the Tender Agent an Amended and
Restated Letter of Credit in the form of Appendix 1 hereto to effectuate such extension. The
Bank hereby confinns that the Hank has received sufficient notice of the City s request to extend
the Stated Expiration Date as required by Section 2.13 of the Agi-cement.

Sl{([ION 3. CONI)I 1 IONS PRI ('1 [)ENT.

This Amendment shall become effective on the Amendment Date subject to tile
satisfaction ofor waiver by the Bank ofall ofthe R)llowing conditions precedent:

3.01. Delivery by the City and the Bank of an executed counterpart of (i) this
Amendment and (ii) the Amended and Restated Fee Agreement dated as of tile
Amendment Date (the /·'ec,4grcement *'), by and between the City and the Bank.

3.01 Delivery to the Hank ofan opinion ofcounsel to the City, addressed to the
Bank and in fonn and substance satisfactory to the Bank and the Bank's counsel.



3.03. Receipt by the Bank of (a) a certified copy of the authorizing ordinance of
the City approving the execution and delivery and perfonnance of its obligations under
the Agreement. as amended hereby. and the Fec Agrcement and (b) 1-eecipt by the Bank of
a customary certificate executed by appropriate officers of the City including the
incumbency and signature of the officer of the City executing this Amendment and the
Fee Agreement.

3.04. lividence satisfactory to tlie Bank that the outstanding Bonds have been
assigned long term ratings of at least --AA-- by S&P and -Aa3" by Moody=s, respectively.

3.05. Payment to the Bank on the date hereof of a non-refundable amendment
fee with respect to this Amendment equal to $3,500 as set furth in Section 1.3 of the Fee
Agreement.

3.06. All other legal matters pertaining to the execution and delivery of this
Amendment shall be satisfactory to the Bank and the Bank's counsel,

SECII()\4. RI PRESENTATN)NS AND W.ARRANTIES OF THE CITY.

4.01. The City hereby represents and warrants that the following statements shall be true
and correct as of the date hereof:

(a) the representations and warranties of the City Contained in Article Five 01
the Agreement and in each of the Related Documents are trile and con-ect on and as of the
date hereof as though made on and as of such date (except to the extent the same

expressly relate to an earlier date and except that the representations contained iii
Section 5.5 of the Agreement shall be deemed to refer to the most recent financial
statements of the City delivered to the Bank pursuant to Section 6.1(a) oftlic Agreement);
alld

(11) no Potential Default or Event of Default has occurred and is continuing or
would result from the execution of this Amendment

4.02. In addition to the representations given in Article Five of the Agi-cement. the City
hereby Iepreselits und wariants tiA fullows:

(a) The execution. delivery and performance by the City of the Fee
Agrcement this Amendment und the performance by the City of the Agreement, as
amended bet-ehy, are within its powers, have been duly authorized by all necessary action
and do not contravene any law, rule or regulation any judgment, order or decree or any
contractual restriction binding on or affecting the City.

(b) No authorization. approval or other action by. and no notice to or filing
with. any governmental authority or regulatory body is required for the due execution.
delivery and performance by the City of the Fee Agreement. this Amendment or tile
perfurmance by the City oftlie Agreement. as amended hereby,
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(c) The Fee Agreement and this Allicilliment have been duly executed and
delivered and the Fee Agreement. this Amendment and the Agreement. as amended
hereby, constitute legal. valid and binding obligations of the City enforceable against the
City in accordance with their respective tenns, except that (i) the enforcement thereof
may be limited by bankruptcy, reorganization. insolvency, liquidation, moratorium and
other laws relating to or affecting the enforcement of creditors rights and remedies
generally as the same may he applied in the event of the hanki-uptey. reorganization,
insolvency, liquidation or similar situation of the City, and (ii) no representation or

warranty is expressed as to the availability of equitable remedies.

SEC-1 ION 5. MISCELLANEOUS.

Except as specifically amended herein, the Agreement sliall continue in full force and
effect in accordance with its original terms. Reference to this specific Amendment need not be
made in any note, document, agreement. letter. certificate, the Agreement or any communication
issued or made subsequent to or witlt respect to the Agreement. it being hereby agreed that any
reference to the Agreement shall be sufficient to refer to the Agreement, as hercby amended. In
case any one or more of the provisions contained herein should be invalid. illegal or

unentorceable in any respect, the validity. legality and enforceability of the remaining provisions
contained herein shall not in any way be affected or impaired hereby. TH]S AMENDMENT SHALL
BE SLIBJECT']-0 SEC'I [ON 8.13 OF'I-HE AGREEMENT AND SH,ALL GOVERNED BY, AND CONSTRUED IN
ACCOR[)ANCE WI[-11. THE LAWS ()1;01'111: SIACE OF TEXAS. PROVIDED, HOWEVER, THE RIGHTS, DUTIES
AND OIll.]GATIONS 01-2 1111{ BANK UN[)1·14 -1-]11% AGRI·.1·MI·.NI SHAI 1. 131· (iOVERNED HY, AND
CONSTRILED IN ACCORDANCE WI-1-]I. THE LAWS ()1 lili· S-[All; 01- NE\V YORK, WII-11()tr-1- GIVING
EFFECT TO CONFLICT OF LAW PRINCIPLES.

rhis Amendment may be silliultilneously executed in several counterparts, each of which
shall be an original and all of which shall constitute but one and the same instrument. This
Amendment may be delivered by the exchange of signed signature pages by facsimile
transmission or by e-mail with a pdf copy or other replicating image attached. and any printed or
copied version of any signature page SO delivered shall have the same force and effect as an

originally signed version of such signature page.

[SIGN'ATI'RI· PAGI--m Fol I ow]
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IN WI-1*NESS WHEREOF. the parties hereto have caused this Amendment to lie duly
executed and delivered by their respective oilicers hereunto duly authorized as of tile
Amendment Date.

CITIBANK. N.A.

By:
Name: Rebekah Hawley McGuire
Title: Authorized Signatory

('11 Y 01 Al ?S-r[N, TI XAS

By
Name: Mark Drombroski
Title: Interim C hief Financial Officer

,Signature Page to Fir.s! Anic,1dnwm to Reimbursemem Aw-eenic,it
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CHAPMAN DRAFT D,\TFD AUGUST 13.2020

FIRS'r AMENDiIENT TO REI1181'RSEMENT AGREI·.All<N I

This Fii-st Amendment to Reinibu]-sement Agreellient (this '-.·jnwndment -) dated
Septernber _. 2020 (the ''/In;endmen, Da/c "), is between tile CITY 01- Ar.STIN. TEXAS a body
corporate duly organized and existing under the provisions of the Constitution and laws of the
State oil'exas. together with its pennitted successors and assigns (the ''C'in'3, and SUMITOMO
MI I St fl BANKING C'()141?()1{A [ ION, acting thi-ough its New York Branch (together with its permitted
successors and assigns the -Rank'l All capitalized terms used herein und not defined helein
shall have the meanings set forth in the hereinafter defined Agreement.

WITNESSETH

WHEREAS, the City and the Bank have previously entered into that certain
Reimbursement Agreement dated as of October 1. 2017 (as amended, restated, supplemented or
othenvise modified to date, the -Agreement '1 pursuant to which the Bank issued that certain
Irrevocable Letter of Credit No. LG/MIS/NY-118935 dated October 12.2017 (the -Letter of
C 'redit"), supporting the City of Austin, Texas Hotel Occurancy Tax Subordinate Lien Variable
Rate Revenue Refunding Bonds, Series 2008 Subseries 2008[3 Bonds (the "Bonds ");

Will.REAS. pursuant to Section 8.1 oftlic Agreement. the Agrcement may be amended by
a written amendment thereto, executed by the City and the Bank: and

WHEREAS, the City has requested that certain amendments be made to the Agreement and
the Letter of Credit, and the Bank has agreed to make such amendments to the Agreement and to
amend and restate the Letter of Credit subject to the terms and conditions set forth herein.

Now THEREFORE, in consideration of the premises. the parties hereto hereby agree as
fullows:

SECTION 1. AMENDMENTS.

l Jpon satisfaction ofthe conditions precedent set forth in Section 3 IIci-cof, the Agi-cement
shall be amended as follows:

1.01. The first recital of the Agreement is hereby amended in its entirety and as >40

amended shall be restated to read as follows:

Will·REAS, the City desires to secure a soul-ce of funds to be devoted
exclusively to the payment by the Paying Agent/Registrar, when and as due. of the
principal of and interest on the City of Austin, Texas, I lotel Occupancy Tax
Subordmate Lien Variable Rate Revenue Reftinding Bonds. Series 2008 Subseries
200*B Bonds (the Bonds 3. and has applied to the Bank for tile issuance by the
Hank of the Letter of Credit (as hercinatter defined) ill the original Stated amount
of$35.850.337:
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1.02. The definitions of the defined tenns -Fee .,tgreement, " "Letter O/ Credit." ·and
''Term Loan Watitrity Date " set forth in Section 1.1 of the Agreement are hereby amended iii

their entireties and as so amended shall he restated to read as follows:
" Fee Aurecnient- means that certain Amended and Restated Fee

Agreement dated as of September _, 2020. bet,veen the Bank and the City. as the
same may be amended. supplemented. modified or restated from time to time in
accordance with its tenns.

"Lener of Credk" means the amended and restated irrevocable
transferable letter oferedit issued by the Bank fur the account ofthe City in favor
of the Paying Agent/Registrai- supporting the Bonds. in the form of Appendix I to
the First Amendment to Reimbursement Agreement dated September _, 2020.
between the City and the Bank, with appropriate insertions. as from time to time
amended. supplemented, modified or restated puisuant to its terms.

"Term Loan Maturin' Date means. with respect to any Term Loan, the
earliest to occur of: (i) the date which is thirteen-months following the date on

which tlic related Liquidity Advance was made, (ii) the date which is thirteen-
nionths following the Stated Expiration Date as in efTect on the date oIl which the
related Term Loan was made, (ili) the date on which an Alternate Credit Facility
becomes effective with respect to the Bonds, and (iv) the date on which the Stated
Amount is permanently reduced to zero or the Letter of Credit is otherwise
terminated prior to the Stated Expiration Date. including as a result of the
occurrence of an Event of Detault.

SECTION 2. REQUEST FOR EXTENSION' 01: STATI·-D EXPIRA I ION DATE..

The City has requested that the Bank extend the Stated Expiration Date to October 7,
2022. and the Bank agrees to HItch request and will deliver to the Tender Agent an Amended and
Restated Letter of C redit in the form of Appendix I hereto to effectliate such extension. The
Bank hereby confirms that the Bank has received sufficient notice oftlie Citys request to extend
the Stated Expiration Date as required by Section 2.13 ofthe Agreement.
Sl:('-1103 3. CONDIIIONS PRI.('Iii)1-N-1.

This Amendillent shall become effective on the Amendment Date subject to tile
satisfaction of or waiver hy the Ban k of al I of the fullowing conditions precedent:

3.01. Delivery by the City and the Bank of an executed counterpart of (i) this
Amendment and (ii) the Amended and Rest:ited Fee Agreement dated as of the
Amendinent [)ate (the ''Fee Agreement ), by and between the City and the Bank.

3.02. Delivery to the Bank of an opinion of counsel to the City, addressed to the
Bank and in furm and substance satisfactory to the Bank and the Bank's counsel.



3.03. Receipt by the Bank of(a) a certified copy of the authorizing ordinance of
the City approving the execution and delivery and performance of its obligations under
the Agreement, as amended herehy. and the Fee Agreement and (b) receipt by the Bank of
a custoniary certificate executed by appropriate officers of tile City inchiding the
incurnbency and signature of the officer of the City executing this Amendment und the
Fee Agreement.

3.04. All other legal niatters pei-taining to the execution and delivery of this
Amendment shall he satisfactory to the Bank and the Bank-s counsel.

SECTION 4. REPRESENTA-I IONS AND WARRAN NFS 01-- 1-1 IE CrrY.

4.01. The City hereby represents and warrants that the following statements shall be true
and correct as of the date hereofi

(a) the representations and warranties of the C'ity contained iii Article Five of
the Agreement and in each of the Related Docuinents are true and conect on and as of the
date Iici-eof as though made on and as of Such date (except to the extent the same

expressly relate to an earlier date and except that the representations contained in Section
5.5 of the Agreement shall be deemed to refer to the most recent financial statements of
the City delivered to the Bank pursuant to Section 6.1(a) of the Agreement); and

Ch) no Potential Default or Event of Default has occun-ed and is continuing or
would result from the execution of this Amendment.

4.02. In addition to the representations given iii Article Five of the Agreement. the City
herehy represents and warrants as follows:

(a) The execution. delivery and performance by the City of the Fee
Agreement. this Amendment and the performance by the City of the Agreement. its
amended hereby. are within its powers, have been duly authorized by all necessary action
and do not contravene any law, rule or regulation, any judgment order or decree or imy
contractual restriction binding oil or affecting the ('ity.

Ch) No authorization. approval or other action by. and !10 notice to or filing
with. any governmental authority or regulatory body is required for the clue execution.
delivery und pei-i'ormance by the City of the Fee Agreement. this Amendment or the
perfonnance by the ('ity of the Agreement, as amended hereby.

(c) The Fee Agreement and this Amendment have been duly executed and
delivered and the Fee Agreement. this Amendment and the Agreement. as amended
Iici-eby, constitute legaL valid and binding obligations ofthe City enforceable agailist the
('ity in accordance with their respective ternui. except thill (i) the enforcement tlic!-cof
may be limited by bankruptcy. reorganization, insolvency. liquidation. moratorium and
other laws relating to or affecting the enforcement of creditors rights and remedies
generally. as the same may be applied in the event of the bankruptcy, reorganization,
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illsolvency. liquidation or similar situation of the City, and (ii) rio representation or

warranty is expressed as to the availability of equitable remedies.

S] CrION 5. MISCE I.LANEOUS.

Except as specifically amended herein. the Agreenient shall continue in full force and
effect in accordance with its original terms. Reference to this specific Amendment need not he
made in any note. document. agreement, letter. certificate. the Agreement or any cominunication
issued or inade subsequent to or with respect to tlic Agrecment. it being hereby agreed that any
reference to the Agreement shall be sufficient to refur to the Agreement, as hereby amended. In
case any one or more of the provisions contaiiied herein should be invalid, illegal or
unenforceable in any respect, the validity. legality and enforceability of the remaining provisions
contained herein shall not in any way be affected or impaired hereby. TH]s AMF.NDMENT Sl [ALL
111- st:11,11:("I ro SicrioN 8.13 ()1 7111€ AGREEMENI AND SHA[.1. GOVERNED BY. AND CONSTRUED IN
.AC C'ORDANCI- WI-I II, l i li· LAWS ()1 -1-l ili S-1 A l li ()1; TEXAS, PROUDED, HOUU·XER, rHE RIGHTS, DUTIES
.AND OBLIGATIONS OF THE BANK UNDER 1111>, AGRI-1-MINI- SHAI] Ill GOVERN[·1) BY, AND
CONSTRUED IN ACCORDANCE WITH. THE LAWS OF THE ST,ATE OF NEW YORK, WITHOUT GIVING
E FFECT 70 CON FLICT OF 1. AW PRINCIPLES.

This Amendment may he simultaneously executed in several counterparts, each of which
shall be an original and all of which shall constitute but one and the same instrument. This
Amendment may be delivered by the exchange of signed signature pages by facsimile
transmission or bye-mail with a pdfcopy or other replicating image attached. and any printed or
copied version of any signature page so delivered shall have the same force and effect as an

originally signed version o f such signature page.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WI 11-Rl·01-, the parties hereto have causal this Amendment to be duly
executed and delivered by their respective officers hereunto duly authorized as of the
Amendment Date.

St IMI 1-OMO M 1-1-Sl ll BANKING CORPORATION,
AC-1-ING THROUGH ITS NEW YORK BRANCH

By.
Name:
Its:

C[ 1 Y 01· Al Js i IN, TEXAS

By
Name: Mark Drombroski
Title: Interim Chief Financial Officer

Sig#1(11111-C 1 age to Vii-st ..tniendment to Reimbursement ..12}*cement
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CH.APMAN DRAF[ DATED AUGUST 13,2020

AilEN'DED A.NI) RINATI,D FEE AGREnIENT
DATED..1% OF SEPI'ICUBER _, 2020

Reference is hereby made to (i) the Reimbursement Agreement dated as of October 1.
2017. as amended by the First Amendment to Reimbursement Agreement dated September _,
2020 (the "First Anic,idnwnt 3 (as may be Itirther amended. supplemented, modified or restated
from time to tinie, the "Reim/,1,1-,wmcm .·Ign'cmcm-), cach between the CrrY OF AUSTIN, TEXAS
(the . 1City") and CITIBANK. N.A. (the "Bank ), relating to the City of Austin, Texas. Hotel
Occupancy Tax Subordinate Lien Variable Rate Refunding Bonds, Series 2008, Subseries 2008A
(tlic -Bonds '1 (ii) the Amended and Restated In-evocable Transferable Letter of Credit dated
September , 2020 (as amended, supplemented. modified or restated from tiinc to time. the
''Letter ofCredit'l issued hy the Bank purs.ant to the Reimbursement Agreement, supporling
the Bonds and (iii) the Fee Agreement dated as of October 1. 2017 (the -Existing Fee
Agrecillent1 between the City and the Bank. Capitalized terms used herein and not otherwise
defined herein shall have the meanings set furth in tile Reimbursement Agreement.

The City and the Bank have agreed to certain modifications to the Existing Fee
Agreement. and for the sake of clarity and convenience. the City and the Bank wish to amend and
restate the Existing Fee Agreement in its entirety. and this Fee Agreement (this -Fec
Agreement -) shall amend and restate the Existing Fee Agreement in its entirety, The purpose of
this Fee Agreement is to confirm the agreement between the Hank and the City with respect to
the Facility Fees (as defined below) and certain other fees and expenses payable by the City to
the Bank. This Fee Agreement is the Fee Agreement referenced in the Reimbursement
Agrcement, and the terms hereof are incorporated by reference into the Reimbursement
Agreement. Ellis Fee Agreement and tile Remibursement Agreement are to be construed as one

agreement between the City and the Bank, and all obligations hereunder are to be construed as

obligations thereunder. All references to amounts due and payable under the Reimbursement
Agreement will be deemed to include all amounts. fees and expenses payable under this Fee
Agreement.

A]c[[c[ 1. L FEES.

Section 1.1. Facilitr Fees. The City agrees to pay to the Bank on October 1,2020, for
the period commencing on lilly 1.2020. and ending oil September 30, 2020, and in arrears on the
lirst Business Day of each January, April. July and October occurring thereafter to the
Termination Date. and on the Tennination Date. a non-refundable facility fee (the "Fac'ility
Fers -) with respect to the Gross Available Amount for each day iii the related fee period. in an
amount equal to the product ofthe applicable rate per annum for each such day during the related
period corresponding to the Rating set forth in the applicable Level in the applicable pricing
mati-ir below (the ''/·'ac'ilitv Fcc' Rate 3 and the Gross Available Amount for each such day
dul-ing the related period:

(i) For the period commencing on July 1 , 2020. to and excluding October 9, 202(),
the Facility Fee Rate for such period shall be detennined in accordance with the pricing matrix
set forth below:

1()0951914 1.doer
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LEVI: 1. FAC H.11-YMOODY'S RATING Frra i RA 1-ING S&P RATING
FEE RATE

Levell A 1 or above A+ or above A+ or above ().28%

Level 2 A2 A A ().38%

Level 3 A3 A- A- ().48%

Level 4 Baa 1 BBB+ BBB+ 0.58%

Level 5 Baal BBB 13BB C).68%

Level 6 Baa3 and below BBB- and below BBB- and below 0.88%

(ii) For the period conitnencing on and including October 9,2020. and at all times
thereafter. the Facility Fee Rate for such period shall be detennined iii accordance with the
pricing niati-ir set forth below:

Ll·vi I FAC']LITYFn-on RA-1 INIC; S&P RA I ING F[ L RATE

Level 1 A 1 or above A+ or above A+ or above 1.15%

Level 2 A2 A A 1.30%

Level 3 A3 A- A- 1.45%
Level 4 Baal BBB+ BBB+ 1.65%
Level 5 Baa2 and below BBB and below BBB and below 1.85%

The term Rwing -

as used allove shall mean the long-term unenhanced rating assigned to the
Parity Bonds by Moodys. l itch and %&P OIl each case to the extent such Rating Agency is then
providing such a rating). In the event ofa split rating (Le., one of the foregoing Rating Agencies
rating is at a different Level than the rating of either of the other Rating Agencies). the Facility
Fee Rate shall be based upon tile Level in which the lowest rating appears (for the avoidance of
doubt. (A) for the period commencing on July 1 2020. to and excluding October 9.2020, Level
6 i>; the lowest Level. und [.er,cl 1 istlic highest Level for purposes of the pricing grid set forth in
paragraph (i) and (13) for the period commencing on and including October 9. 202(). and at all
times thereafter. Level 5 is the lowest Level, and Level 1 is the highest Level for purposes of the
pricing grid set forth iii paragraph (ii)). In the event that (1) a Rating is withdrawn, suspended or
othei-wise unavailable fur credit-related reasons from Moody's. Fitch or S&:P or (21) fur the period
commencing on July I. 2020. to and excluding October 9,2020, reduced below ?-BBB-" (or its
equivalent) by S&:P. -BBIV (or its equivalent) by Fitch or -Baa3" (or its equivalent) by
Moody s and (b) for the pei-iod commencing on and including October 9.2020. and at all times
thereafter, reduced below --BBB" (or its Cquivalent) by S&P. -BBB" (or its equivalent) by Fitch
or --Baa2 -

(01- its equivalent) by Moody s (in each case to the extent such Rating Agency is then
providing such a rating) or (2) upon the occurrence and during the continuance of min Event ot



Default (whether or not the Bank declares an Event of Default in connection therewith), iii each
such case. the Facility Fee Rate shall immediately. automatically and without notice increase by
3.00% above the Facility Fee Rate otherwise in effect. The City and the Bank agree that as of
September , 2020, the Facility Fee Rate is that specified above fur Level 1 in paragraph (ii) of
this Section 1.1. Any change in the Facility Fee Rate resulting from an Event 01- Default or
change, withdrawal. suspension or unavailability of a rating thi- credit-related reasons shall be
Lind become effective as of and on the date of the Event of Default or the announcement of such
change, withdrawaL suspension or unavailability of such rating, as applicable. References to
Ratings above are references to rating categories as presently determined by tlic Rating Agencies
and in the event of adoption of any new or changed rating system by any such Rating Agency.
including, without limitation, any recalibration of the long-term unenhanced debt rating assigned
to any Parity Bonds in connection with the adoption of a --global" rating scale, each of the
Ratings from the Rating Agency in question referred to above shall be deemed to refer to the
rating category under the new rating system which most closely approximates the applicable
rating category as currently in effect. All Facility Fees shall be payable quarterly iii arrears as

described in the first sentence of this section, together with interest on the Facility Fees from the
date payment is due until payment in full at the Default Rate, such interest to be payable on

demand. Such Facility Fees and interest thereon. if any. shall be payable in immediately
available funds and computed on the basis of a year of 360 days and the actlial number of days
elapsed.

Section 1.2. Draw Fee. The City shall pay to the Bank in connection with each and
every Drawing under the Letter of Credit, a 1-lonrefundable draw fee of $350 per Drawing.
payable without any requirement of notice or demand by the Bank on tile clay on which such
Draw'ing is honored by the Bank under the Letter of Credit.

Section 1.3. Amendnient, Consent or Waiver Fees: Extension Fees. The City hereby
agrees to pay to the Bank (i) on the date of any amendment to the Reimbursement Agreement
the Letter of Credit or this Fee Agreement or (ii) the date on which the Bank is required to
execute a consent or waiver in connection with any amendment to any Related Document (other
tlian the Reimbursement Agreement, the Letter of Credit or this Fee Agreement). a nOIi-

refundable amendment, waiver 01- consent fee, as applicable. 01 93,500. or such other
:imendment. waiver or consent fee. as applicable. as agreed to by the City and the Bank. plus tile
reasonable fees and expenses of any legal counsel retained by the Bank in connection therewith,

Sec·lion 1.4. Trans.fer Fcc. The City hereby agrees to pay to the Hank on the date of each
transi'er of the Letter 01 Credit to a successor beneficiary a non-refundable fee in an ainount equal
to $3.50(). plus. in each case the reasonable legal fees and expenses of counsel to the Bank.

AR I IC'I.E. 11. MISCELLANEOUS.

Section 2./. Anie,idments. No amendment to this Fee Agreement shall become effective
without the prior written consent of the City and the Bank.

Section 2.2. Legal Fees. The ('ity shall pay the reasonable legal fees and expenses of the
Bank incun-ed in connection with the preparation and negotiation of the First Amendment, this
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Fee Agreement and certain other Related Documents. Legal fees shall be paid directly to the
Bank s counsel, Chapman and Cutler 1.1.P, in accordance with the instructions provided by
Chapman and Cutler LLP.

6'ection 2.2. (;overning Law. 1 HIS FEE AGREEMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACC'()Ri)ANCI- Willl, 1-111 LAWN (11: -1-111 SI-AIE 01: TEXAS, PROVIDED, HOWEVER.
THAT THE RIGHTS. DITTIES ANDORI.IGATIONS ()1 1-111 BANK UNI)'JR-1-111>4 FEr AL;141:1:MENTSI[Al,1 BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WI-I-11. THE LAWS OF- THE S IATE OF NEW YORK,
WI I HOUT GIVING EFFECT 10 CONFLICT OF I.AW PRINC IPLES.

Section 2.3. Comnerparts. '\'his Eec Agreement may be executed in two Or more

counterparts. each of which shall constitute an original but hoth Or all of which. wlien taken
together. shall constitute but one instrument: and any of the parties hereto may execute this Fee
Agreement by signing such counterpart. This Fee Agreement may be delivered by the exchange
of signed signature pages by facsimile 11-2111%111ission or by email with a pdf copy or other
replicating image attached. and any printed Or copied version of any signature page so delivered
shall have the same force and effect as an originally signed version of such signature page.

Seclion 2.4. Severabilit\'. Any provision of this Fee Agreement which is prohibited.
unenforceable or not authorized in any jurisdiction shall, as to such jurisdiction, be ineffective to
the extent of such prohibition. unentorceability or non-authorization without invalidating the
remaining provisions hereof or affucting the validity. en forceability or legality of such provision
iii any other jul-isdiction.

Section 2.5. Confidentiality. The City shall not disclose, directly or indirectly, this Fee
Agreement or any of its terms to any other Person except (a) to ofticers, directors, employees.
accountalits. attorneys, agents and advisors of the City who are directly involved in the
consideration of this matter and the limuicial advisor to the City on a confidential and need-to-
know basis. (b) under compulsion of law (whether by interrogatiu-y, subpoena civil investigative
demand or otherwise), (c) by order of any court or governmental or regulatory body. including
any request fur disclosure from the State Legislature or any committee thereof. or (d) to the
extent that such terms are disclosed in tile tratiscript of proceedings tiled with the Attorney
General in connection with the Attorney General s approval of tile Reimbursement Agreement,
The Bank acknowledges that this Fee Agreement is being approved by the City and filed with the
Attorney Genera] 01' the State and as such will be publicly available upon request on
2020.

Section 2.6. No /)isc·/r,sm?c. Unless required by law. the City shall not deliver or permit.
authorize or consent to the delivery of this Fee Agreement to any Remarketing Agent or any
other Person or for posting on the Electronic Municipal Market Access website as provided by
the Municipal Securities Rulemaking Board unless the Bank provides its prior written consent.

Section 2.7. Ai}?e,idment und Resttitement. This Fee Agreement amends and restates in
its entirety the Existing Fee Agreement but ix not intended to be or operate as a novation or an
accord and satisfaction of the Existing Fee Agrcement or the indebtedness, obligations and
liabilities of the City evidenced or provided for thereunder, The rallies hereto agree that this Fee
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Agreement does not extinguish or discharge the obligations of the City or tlic Bank under the
Existing Fee Agreement. Refet-ence to this specific Fee Agreement Ileed not be made iii any
agreement. document, instrument, letter or certificate. the Existing Fee Agreement itself or ally
communication issued or made pursuant to or with respect to the Existing Fee Agreement, any
reference to the Existing Fee Agreement being sufficient to refer to the Existing Fee Agreement
as amended and restated hereby, and more specifically. any and all references to the Fee
Agreement in the Agreement shall mean this Fee Agirement.

1 REM.\INDER OF PAGE INTENTIONALLY LF.Fr BI.ANK]
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IN WITNESS WIll-.RF.OF, the pai-ties hereto have catised this Fee Agi-cement to be duly
executed ariel delivered by their respective officers thereunto duly authorized as of the date first
written above.

C'llrol· All>,1 IN. Ti-XAS

By:
Name: Mark Drombroski
Title: hiterilll Chief Fillaticial Officer

Nignamt-e Page m Citilicink ..11}ie,icled and Res!(tted Fee Agreement



Crl]BANK, N.A.

By:
Name: Rebekah Hawley MeGuire
1 itle: Authorized Signatory

Signamre Page m Citibank Aniended and Rextated Fee .Agreement
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Cl LAI'MAN DRA'-1 DATED AUGUST 13,202()

AMEN!)1·.1) ANI) RE,7:11'ED FEE AGREEMENT
D,UED? Ot SI,?i'1'1 ,#1111·,R__,2020

Reference is hereby made to (i) the Reimbursement Agreement dated as of October 1,
2017, as amended by the First Amendment to Reimbursement Agreement dated September
2020 (the ''First /1/7iendnic//1 3 (as may be further amended. supplemented. modified or restated
from time to time, the "Reimbm?sement ./lgrac'ment ''). each between the CITY OF AUSTIN. TEXAS
(the -('in·'") and Sl:MI-IC)110 M'.1.ful BANKING CORPORATION. acting through its New York
Branch (the "/Mnk- 3, relating to tile City of Austin. 7'exils, Hotel Occupancy Tax Subordinate
Lien Variable Rate Refunding Bonds. Series 2008. Subseries 20088 (the -Ronds "). (ii) the
Amended and Restated Irrevocable Transferable Letter of Credit dated September _, 2()2() (as
amended. supplemented. 1110(lified or restated from time to tiine, the "Letter ofCredit-1 issued
by the Hank pursualit to the Reimbursement Agi-cement, supporting the Bonds and (iii) the Fee
Agreement dated as of Octoher 1, 2017 (the -Existing Fee .4green;(71/ 3, between tile City and
the Bank. Capitalized tenns used herein and not otherwise defined herein shall have the
meanings set forth in the Reimbursement Agreement.

The City and the Hank have agreed to certain modifications to the Existing Fee
Agreement, and for the sake of clarity and convenience, the City and the Bank wish to amend and
restate the Existing Fee Agreement in its entirety. and this Fee Agreement (this ''Fee
Agreement.3 shall amend and restate the Existing Fee Agreement in its entirety. The purpose of
this Fee Agreement is to confinn the agreement between the Bank and the City with respect to
the Facility Fees (as detined below) and certain other fees and expenses payable by the City to
the Bank. This Fee Agreement is the Fee Agreement referenced in the Reimbursement
Agreement. and the terms hereof are incorporated by reference into the Reimbursement
Agreement. This Fee Agl-Cement and the Reimbursement Agreement are to be construed as one

agreement between the ('ity and the Bank, Und all obligations hereunder are to be construed as

obligations thereunder. All references to amounts due and payable under the Reimbursement
Agreement will be deemed to include all aniounts, fees and expenses payable under this Fee
Agreement.

ARI-Ic[.[·. 1. FEES.

Section 1.1. Facilitr Fees. The City agrees to pay to tile Bank on October 1,2020. for
the pei-iod commencing on July 1,2020. and ending on September 30. 2020, and in arrears on tile
first Business Day of each January. April. July and October occurring thereafter to tile
Termination Date. lind on the Tennination Date. a non-refundable facility fee (the ..Facilirr
Fees"j with respect to the Gross Available Amount fur each day in the related fee period, in an

amount equal to the product of the applicable rate per annum fur each such day during the related
period corresponding to the Rating set forth in the applicable Level in the applicable pricing
matrix below (the ''/·'acilitl' Fee Rate ") and the Gross Available Amount for each such day
during the related period:

100951900 1.docr
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(i) For the period commencing on July 1, 2020. to and excluding October 9, 2020,
the Facility Fec Rate for such period shall be determined in accordance with the pricing matrix
set furth below:

FACHITYLEVI: 1. Mooln» R,·\ 1-ING Frral RA-HNG S&PRAING
FEE RKIE

Level 1 Aa) or above AA- or above AA- or above ().33%
Level 2 A1 A+ Al ().53%

Level 3 A2 A A 0.78%
Level 4 A3 A- A- 1.25%
Level 5 Baa 1 BBB+ BBB+ 1.75%

Level 6 Baa2 BBB BBB 2.50°,0

(ii) For the period commencing on and including October 9,2020, and at all times
thereafter, the Facility Fee Rate for such period shall be determined in accordance with the
pricing matrix set furth below:

LEVEI. FACH ITYMOODY'S R.Al-INC, Frra i RA I ING S&P RATING
FEF R.#IF

Level 1 Aa3 or above AA- or above AA- or above 0.73%
Level 2 AI A+ A+ 0.888/0
Level 3 A2 A A 1.08%

Level 4 A3 A- A- 1.28%
1.evel 5 Baa i BBB+ BBB+ 1.75%

-I'he tenn -Rating "

as used above shall mean the long-term unenhanced rating assigned to the
Pal-ity Bonds by Moody s, Fitch and S&P (in each ease to tlic extent such Rating Agency is then
providing such a rating). In the event of a split rating (i, e., one of the foregoing Rating Agencies
rating is at a different Level than the rating of either of the other Rating Agencies). the Facility
Fee Rate shall be based upon the Level in which the lowest rating appears (for tile avoiliance of
doubt. Level 6 is the lowest I.evel in the pricing grid set forth in paragraph (i) and Level 5 is tile
lowest Level in the pricing grid set forth in paragraph (ii), and Level 1 is the highest Level for
purposes of both of the above pricing grids). In the event that (1) a Rating is withdrawn.
suspended or othenvise unavailable tar credit-related reasons from Moody s. Fitch or S&:P or (a)
for the period commencing oil July 1,2020, to and excluding October 9,2020, reduced below'
- BBB- Cor its equivalent) by SE:P, -BBI-- (or its equivalent) by Fitch or -BaaN (or its
equivalent) by Moody's and (b) for the period commencing on and including October 9.2020,
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and at all times thereafter, reduced below -BBB+- Cor its equivalent) by S&:P, -BBB+" (or its
equivalent) by Fitch or --HaaE (or its equivalent) by Moodys (in each case to the extent such
Rating Agency is then providing such a rating) or (ii) upon the occurrence and during the
continuance of an Event of Default (whether or not the Bank declares an Event of Default iii
connection therewith). in each such case. the Facility Fee Rate shall immediately. automatically
and without notice equal 3.00%. The City and the Bank agree that as oi September _, 2020, the
Facility Fee Rate is that specified above toi- Level 1 in paragraph (i) of 111is Section 1.1. Any
change iii the Facility Fee Rate resulting from an Event of Default or change withdrawal,
suspension or unavailability of a rating for credit-related reasons shall be and become effective as

of and on the date of the Event of Default or the announcement of such change, withdrawal,
suspension or unavailability of such rating. as applicable. References to Ratings above are
references to rating categories as presently determined by the Rating Agencies and in the event of
adoption of any new or changed rating system by any such Rating Agency, including, without
limitation, any recalibration of the long-term unenhanced debt rating assigned to any Parity
Bonds in connection with the adoption of a -global rating scale. each of the Ratings from the
Rating Agency in question referred to above shall be deemed to refel- ti) the rating category under
the new rating system which 1110St closely approximilles the applicable rating category as

currently in effect. All Facility Fees shall be payable quarterly in arrears as described in the first
sentence of this section. together with interest on the Facility Fees from the date payment is due
until payment iii full at the Defuult Rate. such interest to be payable on demand. Such Facility
Fees and interest thereon, if any, shall be payable in immediately available funds and computed
on the basis ot a year of 360 days and the actual liumber of clays elapsed.

Section 1.2. Draw Fee. The City shall pay to the Bank iii connection with each and
every Drawing under the Letter of Credit, a lionrefundable draw Cue of $350 per Drawing.
payable without any requirement of notice or demand by the Bank on the day on which such
Drawing is honored by tlie Bank under the Letter of Credit.

Section 1.3. Amendment, Consent or Waiver Fees, E.rtc'/ision Fees. The City hereby
agrees to pay to the Bank (i) on the date of any amendment to the Reimbursement Agreement,
the Letter of Credit or this Fee Agreement or (ii) the date on which the Bank is required to
execute a consent or waiver in connection with any amendment to any Related [)ocument (other
than the Reimbursement Agreement, the Letter of Credit or this Fee Agreement), a non-

refundable amendment, waiver or consent fee, as applicable. of $3.500, or such other
2111]Cillitnent, waiver- or consent fue. as applicable, us agrced to by the City und the Rank, phts the
reasonable fees and expenses of any legal counsel retained by the Bank in connection therewith.

Section 1.4. Transfer Fee. The City hereby agrees to pay to the Hank on the date of each
transfer of the Letter of Credit to a successor beneficiary a non-refundable fee in an amount equal
to $3,500, plus, in each case the reasonable legal fees and expenses ofcounsel to the Bank.

Section 1.5. Termination Fee: Reduction Fee. la) Ni,twithstanding anything set forth
herein or in the Reimbursement Agreement to the contiary, the City agrees not to terminate or
replace. or cause the tennination or replacenient of, the Letter of Credit lind the Reimbursement
Agreement prior to April 9.2022. except upon (i) the payinent by the City to the Bank of a
termulation fue (the " 72/7111/1,1/ion Fee -) in an amount equal to the product 01 (1) the Facility Fee
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Rate on the date of such termination. (2) the Gross Available Amount on the date of such
termination. and (3) a fraction, the numerator of which is equal to the number of days from and
including the date of such tennination to and including Api-il 9.2022, and the denominator of
which is 360 and (ii) compliance with the provisions of Section 2.7 of the Reimbul-sement
Agreement; provided, however, that no Tennination Fee shall become payable if the Letter of
Credit and Reinibursement Agreement Lire tenninated or replaced as a result of (A) the
withdrawal, suspension or reduction of the Banks senior unsecured short-term ratings to or
below -P-2 " (01- its equivalent), "/-2 - (or its equivalenO or "/1-2 - (01- its equivalent) by any two
of Moody's. Fitch and S&P UNxnlded. that for the avoidance of doubt, the ratings referenced in
this clause (A) shall mean those ratings assigned to Sumitomo Mitsui Banking Corporation and
not ratings assigned to Sumitomo Mitslli Banking Corporations parent or holding company or
any other affiliate of the Hank) or (B) the Bank giVitlg notice to the City pursuant to Section 3.2
of the Reimbursement Agreement with rexpect to mct-eased costs. increased capital or a reduction
in the rate of return and requesting that the City pay any such amounts,

(b) Notwithstanding anything set forth herein or in the Reimbursement Agreement to
the contrary, the City agrccs not to pei-manently reduce the Gross Available Amount ofthe Letter
of Credit prior to April 9,2021 without the payment by the ('ity to the Bank of a reduction fue
(the "Reductien Fcc ") in connection with each and every permanent reduction of the Gross
Available Amount in an ainount equal to the product of (A) the Facility Fee Rate iii effect on the
date of such reduction, ( B) the difference between the Gross Available Amount prior to such
reduction and the Gross Available Amount after such reduction. and (C) a fraction. the numerator
of which is equal to the number of days from and including the date of such reduction to and
including April 9,2022. and tile denominator of which is 360: provided. however, that no

Reduction Fee shall become payable lillie Gross Available Amount is permanently reduced as a
result of (A) the withdrawal. suspension or reduction of the Bank*s senior unsecured short-tenn
ratings to or below ?'P-2 - (or its equivalent)./-2 "

(01- its equivalent) or '1-2 - Cor its equivalent)
by any two of Moody's, Fitch and S&:P (p,·01·ided, that for the avoidance of doubt, the ratings
referenced in this clause (A) shall mcan those ratings assigned to Sumitomo Mitsui Banking
Corporation and not ratings assigned to Sl]Initomo Mitslii Banking Corporation s parent or
holding company or any other affiliate of tlie Bank). (B) the Bank giving notice to the City
pursuant to Section 3.2 of the Reimbursement Agreement with respect to increased costs.
increased capital or a reduction in the rate of return and requesting that the City pay any such
amounts Or (C) the redemption of the Bonds pursuant to the mandatory sinking fund
requirements set forth in the Ordinance and tile Pricing Certilicate.

Section 1.6. Audit Confil-mation Fee. The City hereby agrees to pay to the Bank 21 ill)11-

refundable fee in an amount equal to $50 in connection with any request fur an audit
confirmation to the Bank.

ARTrLI- 11. MISCELLANEOUS.

Section 2.1. Anicii(-1111<.'11!x. No unienclment to this b ec Agreement shall become et'fective
without the prior written consent of the City and the Hank.
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Section 2.2. Legal Fees. The City shall pay the reasonable legal fees and expenses of the
Bank incurred in connection with the preparation and negotiation of the First Amendment. this
Fee Agreement and certaill other Related Documents (in each case plus disbursements). Legal
fees shall be paid directly to the Bank's domestic counsel. Chapman and Cutler LLP, in
accordance with the instructions provided by Chapman and C utler LLP, and to the Bank with
respect to the Banks foreign counsel, Yumoto Ota & Miyazaki. in accordance with the
Ilistructions provided by the Bank.

Section 2.2. (,ove,-ning /,aw. 1111% FEE AGREEMENT SIIALL BLE GOVERNED BY, AND
CONSTREED IN ,ACCORDANCE WITH, THE I.AWS OF lili: STATI· 01 TEXAS, PROVII)ID. 11()WI{VER.
11 IA-I- -1 1 11: RIGHTS, DE-nES AND OBLIGATIONS OF T]IF BANK UNDI·It THIS FEE AGRI- 1·MEN I >,1 IA[.1- 1312
GOVI RNED HY, AND CONS-1-RUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK,
WI-1-1 IOUT (i[VING 1:11-LCT TO CONFLICT OF LAW PRINCIPLES.

Section 2.3. Counterparts. This Fee Agreement inay he execlited in two or more

Co,Iliterp:11 th. each of which shall constitute an original but both or all of which. when taken
touether. shall constitute but one instrument, and any of the parties hereto may execute this Fee
Agreement by signing such Counterpal-1. 'Illis Fee Agrcement may be delivered by the exch:inge
of signed signature pages by facsimile transmission or by email with a pdf copy or other
replicating image attached. and any printed or copied version of any signature page so delivered
shall have the same furce and effect as an originally signed version of such signature page.

Section 2.4. Screrability. Any provision of this Fee Agreement which is prohibited.
unenforceable or not authorized in any jurisdiction shall, as to such jurisdiction. be ineffective to
the extent of such prohibition. unenforceability or non-authorization without invalidating the
remainnig provisions hereof or affecting the validity, enforceability or legality of such provision
ill ally other.jill-iR<?iction.

Section 2.5. Confidentialitr. The City shall not disclose. directly or indirectly. this Fee
Agreement or uny of its terms to any other Person except (a) to oilicers, directors, employees,
accountants. attorneys. agents and advisors of the City who are directly involved in the
consideration of this matter and the financial advisor to tile City on a Confidential and need-to-
know basis. (b) under compulsion of law (whether by interrogatory, subpoena. civil investigative
demand or otliei-wise). (c) by order of any court or governmental or regulatory body, including
any request for disclosure frorn the State I.egislature or any con-Inlittee thercoR or (d) to the
extent that such terms are disclosed in the transcript of proceedings filed with the Attorney
Cieneral in connection wit]-1 the Attorney General's approval of the Reimbursement Agreement
The Bank acknowledges that this Fee Agreement is being approved by the City and filed with the
Attorney General ?f the State and as such will be publicly available upon request on ,

Section 2.6. No Disclosure. Unless required by law, the City shall not deliver or pennit.
authorize or consent to the delivery of this Fee Agi-cement to any Remarketing Agent or any
other Person or for posting on the Electronic Municipal Market Access website as provided by
the Municipal Securities Rulemaking Board unless the Bank provides its prior written consent.

-5-



Section 2.7. Amendment and Restatement. This Fee Agreement amends and restates in
its entirety the Existing Fee Agrcement but is not intended to be or operate as a novation or an
accord and satisfaction of the Existing Fee Agreement or the indebtedness. obligations and
liabilities of the City evidenced or provided for thercunder, The pat-ties hereto agree that this Fee
Agreement does not extinguish or discharge the obligations of the City or the Bank under the
Existing Fee Agreement. Reference to this specific Fee Agreement need not be made in any
agreement, document, instrument, letter or certificate. the Existing Fee Agreement itself or any
communication issued or made pursuant to or with respect to the Existing Fee Agreement, any
reference to the Existing Fee Agreement being sufficient to refer to the lixisting Fee Agreement
as amended and restated hereby, and more specifically, any and all references to the Fee
Agreement in the Agreement shall mean this Fee Agreement

[Rl MAINI)I R 01· P.\(il INT[<NI-IC)\Al l ) 1.111 BLANK]
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IN WITNESS Will:]U·OF. the panics hereto have Callsed this Fee Agreement to be duly
executed and delivered by their respective officers thereunto duly authorized as of the date first
wi-itten above.

Cn Y oF AUSTIN, TEXAS

By:
Name: Mark Drombroski
Title: Interim Chief Financial Officer

Signature Page m SAIRC Anwnded and Resmred Fee Ag}·cement



SUMI-rOMO Milsul BANKING CORPORATION.
acting through its New York Branch

By:
Name:
Title: Managing Director

Signamre Page m XMBC Anwnded and Restated Fee Agreement
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NOTA \14\V ISSLT. RATINGS: Sec "R,1[ings" herein

SUPPLEMENT TO '1'liE
SECONDARY' MARKET INFORMATION CIRCULAR

relating to
$70,765,000

City of Austin, Texas
1 Intel Occup.Incy T.ix Subordinitte Lien
Vari.ible Rate Revenue Refunding Bonds

Series 2008
consismig of

Subseries CUSIP Letter of Credit Bank
$35,380,000 Subseries A 052422DU3 Citibank, N.A.
$35,383,000 Subseties B 052422DQ2 Sumitomo Mitsui Banking Corporation,

acting through its New York Branch

This Supplement to the Srumil.,1-)- 11:irket hil-,mii,ition Circular ("Supplement") lia> heen prep:ired 1*01 use 11\ Ilic
Reni.11·keting \grtiti with resprer To the ,ihove referenced bonds (the "Series 21108 13(,iids") and sill?plements tile t-m;il
C )fficial St.itcment ilated .\1,glist -, 2008 (thr "2008 C )fficial Statemint") rel,iting to the Series 2008 lionds, u·hich urre
issued on .\Lit'ilsi 14, 2008 and ilic Sce(md:in· Market Int-ormition C .ircular (ilic "201 - Circular") u'litch Was ISS,Icil On
Ociobet 4, 2111 - The Series 3)118 liond. were Issued in two Subseries, Cultsisting of Subscrics A (the "Sul,Series 21)08.\
111„lilh") .ind Sull.l·11(·. B (Ilic "Sill ).Cile. 2011}111 11,)11lls"). THIS SUPPLEMENT AMENDS THE SECONDARY
MARKET INFORMA'1'ION CIRCULAR DATED OCTOBER 4, 2017, PREPARED IN CONNECTION
WITI I '1'1 IE SEI{IES 2008 BONDS. .\11 Tri·ms not othenvtse defined hercm h,n·c the nwanings given such terms iii
the 20( 18 C H tict:11 >1.1 trment ,inil Ilic 2111 - C ircular.

Ilw (.ltv o f \11:ttli, lex.,s (the "C .in·") intends 1(1 l'Xtelid the stilted expir·ation clare of the two sep,Ii·ate letters of C rel?lt,
each constinlring both .1 (.red!1 1,1Ctlin' And :1 1 .illiticlm· 1·.icility, stl????orring the related subsenes of the Series 2088 Honds,
as further descnlicd liclou·. Such extension Will t:ike place on September 15,2020 (the "Extension I):itc").
\Sit telatch to thl· Sl]1 1.(·rics 21)08.\ Iii }tillb, the Sulted I·.xpir.mon Dite sh:Ill be extended to Oclohet- 7, 3121 lurther, Ilic
Avallable \mount toi· thi· Stil-·rics 2008.\ Bonds shall lie 535,845,2-72 to consist cif S.35„38(),Oil<) 1-01- the pi>·ment of the
unpaill prtricip.,1 .,mount .md tip to $46.5,2-2 1% in·,111,1171£ fur the pin·ment of the unpaid interest :accrucd on, the Sul,Scrics
20(18.\ Bonds fin· forn -eight (48) calendar d:„·s, c.ilcial.ited at a rate of ten percent (10°4,) per :innum, based on a ve,ir of
365 den-s.

.is it rchnes to ilic Sul,>cnes 2008B Bonds, the Suited Expiration Date sh:ill be extended to October ",2*)22. Further, the
h-:111.11)le .\mouni t{,1 111% Sub.cries 20118B Bonds shall he S.35,850,33- to consist of $35,383,(1()11.(}11 for the pavmen[ of
ilit· unli,iici prnicip·,11 1 ,114,itin .ind up m S-163,337 1, .1,·.ill:ible· fin- the parment of the il,111.ltil ilitere·SI ,iculled 0,1, tile
Subscric: 21)()811 Bonds tti, fol·tr t'lght (48) C,liend:,1- davs, Calculated :11 a rlite often percent (1(10,1) per ;mnum, blised oil ,1

vt://· of.365 <1,11-6.

\Fith le·ped 111 the Slilibeltrh 211(}8.\ [ti,tids, (Litil,;ink. N.A. will 1>Slle :111 .,illelicled ;mil le.litted letter of Credll rel,aling
Nok·h- m iii· Staliscries 201 18 \ Monds (the "Stiliscries .\ 1.rtter ot (:iedit"), th,it u-111 1,i· dellir,·cd on the Extension 1).ite.
With respect to tlic Subscries 2(10813 13(>nds, Sunwomo .\11,8111 13:inking Corpot·:inon, acting through is Xeu· York 13!·.mch
u-1111.hui· 911 :ililiililed :ind re!•1:tted letter ot-li·edit rel.,ling Solelv to the Subscrles 2()(]8B Bonds (the "Subscnes B Letter of
Credir"), 111:it u-111 lic· ili·Iii-c·iCil on tile I.Xtern.lon I);ite.

7'111% con·i· 1-mlte Cont:Imb Crit·.im 1111(irm·.111(,11 for gene],11 Icfercnie 4,111\ [1 1> 1101 1,?leniled to lir :1 .uniman of 1111.
tr.ms.?Ction hn-evms .,1?l· .uh-Ihl·d 1,) reall the 2(H- (:11·Elliar m Commuum wIth the 21)08 ()flict;il St,ltetlli·Ill to 01,1,im
inform.,11,)11 (s:(·ntl.11 to !11.iki,ig .m liiff,1·incil Illvestment (leciston with ies],ect m the Series 200% Bon,1.

Ra, mond Jaines, BofA Merrill L,·nch,
as Renurketing Agent for the Subseries 2008A as Remarketing Agent for the Subseries 2008B

Biwds Bwas

Tile date of thu Supple,ne,t, is September 15. 2020.
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The summary information set forth below applies to the Series 2008 Bonds only during the Weekly Mode.
Such interest rate mode and related information are subject to change. This information is qualified by reference to the
2008 Official Statement, mid itivestors should review such portions of the 2008 Official Statement attached as

APPENDIX B to this Information Circular iii their eiitirety before making any investment decisioiis Tr-itli respect to tlie
Series 2008 Bonds.

REGARDING USE OF THIS INFORMATION CIRCULAR

This Information Circular has been prepared with respect to the Series 2008 Bonds only. This Information Circular
supersedes the SecondaryMarket Information Circular dated December 7, 2012, prepared iii connection with the Series
2008 Bonds.

This Information Circular does not constitute a reoffering or a solicitation of a reoffering of the Series 2008 Botids, 11Or
shall there be any such reoffering, in any iurisdiction to atiy person to whom it is unlawful to do so. No dealer, salesman
or atiy other person has been authorized to give any information other than that contained in this Information Circular
or to make any representations atid, ifgiven ormade, such other information or representations must not be relied upoii
as having been authorized by the City, the Remarketing Agents, the Banks or any other persoii.

U.S. Bank National Association, iii eacli of its capacities as Paying Agent/Registrar and Teticler Agent, has not

participated in the preparation of this Information Circular and Assumes 110 responsibility for its content.

The information contained in Appendix A to this Information Circular pertaining to the Banks has been provided by
each of the Banks. Each Remarketing Agent has reviewed the information in this Information Circular in accordance
with, aiid as part of, its respective respoiisibilities to investors under federal securities laws as applied to the facts and
circumstances of this transaction, but the Remarketing Agents do not guarantee the accuracy or completeness of such
inforination.

The information and expressions of opinion herein are subiect to change without notice, and neither the delivery of this
Information Circular nor any remarketing of the Series 2008 Bonds by a Remarketing Agent shall, under any
circumstances, create ati implication that there has been no change iii the affairs of the Citv, the Banks or any other
person or iii the other matters described herein.

Citibank has no responsibility for the form and content of this Information Circular, other than solely with respect to
the information describing itself ill APPENDIX A liereto under the heading "CITIBANK" and has not iiidepeiideiitly
verified, makes no representation regarding, and does not accept am- responsibility for the accuracy or completeness of
this Information Circular or any information or disclosure contained herein or omitted herefrom, other than solely with
respect to the inforination describing itsel f in APPENDIXA hereto under the heading "CITIBANK."

SJIBC has no responsibility for the form and content of this Information Circular, other than solely with respect to the
information describing itself in APPENDIX A hereto under the heading "SUMITOMO MEI'SUI BANKING
CORPORATION," and has not independently verified, makes no representation regarding, and does not accept any
responsibility for the accuracy or completeness of this Information Circular or any information or disclosure contained
herein or omitted herefrom, other than solely with respect to the information describing itself iii APPENDIX A hereto
wider the heading "SUMITOMO Mil'SUI BANKING CORPORATION."

11
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SECONDARYMARKET INFORMATION CIRCULAR

relating to

$87,820,000
City ofAustin, Texas

Hotel Occupancy Tax Subordinate Lien
Variable Rate Revenue Refunding Bonds

Series 2008

consisting of
Subseries CUSIP Letter ofCredit Bank

$43,910,000 Subseries A 052422DIJ3 Citibank, N.A.
$43,910,000 Subseries B 052422DQ2 Sumitomo Mitsui Banking Corporation,

acting through its New York Branch

Capitaligd terms not otbenrise deftned berein shall bare tbe meanings setforth in tbe 2008 Official Statement (as defitied belong, portions of
wbhel) are attaebed to t}hs Information Circular as .APPENDIXB. Inrestors are adrised to read tb}s Information Circular iti conjmiction
)1·itb sm·b portions of tbe 2008 Official Statement to obtain information essential to making an informed bwestment decision witb respect to
tbe Series 2008 Bonds.

PURPOSE OF THIS INFORMATION CIRCULAR

This Information Circular has been prepared for use by the Remarketing Agents with respect to the above-refrrenced
bonds (the "Series 2008 Botids") aiid supplements the Official Statement dated August 7,2008 (the "2008 Official
Statement") relating to the Series 2008 Bonds, which were isszied on August 14, 2008. The Series 2008 Boiids were
issued iii two subseries, consisting of Subseries A (the "Subseries 2008A Botids") atid Subseries B (the "Subseries 2008B
Boiids").

The Series 2008 Bonds were issued by the City ofAustin, Texas (the "City" or the "Issuer") pursuant to an orditiatice of
the City adopted July 24,2008, as amended by ati ordinance adopted by the City oii .June 23,2011 and by an orditiance
adopted by the City on November 21, 2013 (as amended, the "Ordinance") -

The City intends to substitute two separate letters of credit, eacli Colistitutilig botli a Credit Facility and a Liquidity
Facility, for the existing letter of credit supporting the respective subseries of the Series 2008 Bonds, as further described
below. Such substitution will take place on October 12,2017 (the "Tender Date"). The Series 2008 Bonds will be
subject to mandatory tender for purchase on the Tender Date.

With respect to the Subseries 2008A Bonds, this Information Circular describes the Reimburseinent Agreement dated as

of October 1,20 17 (the "Subseries A Reimbursement Agreement"), between the City and Citibank, N.A. ("Citibank")
that will be executed and delivered on or before the Tender Date. Citibank will issue a letter of credit relatitig solely to
the Subseries 2008A Boiids (the "Subseries A Letter ofCredit''), that will be delivered oti the Tender Date. With respect
to the Subseries 2008B Bonds, this Information Circular describes the Reimbursement Agreement dated as of October
1, 2017 (the "Subseries B Reimbursement Agreement"), between the City and Sumitomo Mitsui Bailking Corporatioii,
acting through its New York Branch ("SAIBC"), that will be executed and delivered on or bei-ore the Tender Date.
SJIBC will issue a letter of credit relatilig solely to the Subseries 2008B Bonds (the Subseries B Letter ofCredit"), that
will be delivered on the Tender Date.

The Subseries A Reimbursement Agreement and the Subseries B Reimbursement Agreement are individuallv referred to
hereiii as a "Reimbursement Agreement" and are collectively refrrred to herein as the "Reimbursement Agreements."
The Subseries A Letter of Credit and the Subseries B Letter of Credit are individuallv referred to herein asa "Letter of
Credit" and are collectivelv referred to herein as the "Letters ofCredit." Citibank and SAIBC are collectivelv referred to
herein as the "Baiiks." Each Letter of Credit will be issued iii an original stated ainomit equal to the outstatiding
principal amoutit of the related subseries of the Series 2008 Bonds for which it is issued, plus interest accrued thereoii
for forty-eight (48) calendar days, calculated at a rate of twelve percent (12%) per aimum, based on a year of 365 days.
Each Letter of Credit is scheduled to terminate on October 9,2020, unless extended or terminated earlier in accordance

1
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with the terms of the respective Reimbursement Agreement and the respective Letter of Credit. See
"REIMBURSEMENT AGREEMENTS" herein.

Payment of the scheduled principal of and interest 011 the Series 2008 Bonds, together with the purchase price of Series
2008 Bonds subject to optional or niandatory tender for purchase which have not been remarketed, will be payable froni
amoutits received under the Subseries A Letter ofCredit, solely with respect to the Subseries 2008A Bonds, and from
amouilts received under the Subseries B Letter of Credit, solely with respect to the Subseries 20088 Bonds. Series 2008
Bonds tendered for purchase will be paid first, from the proceeds of the remarketing thereof, if am-, and second, from a

liquidity drawing on the respective Letter of Credit. The Banks are liable solely with respect to the scheduled principal
and interest and purchase price of the related subseries of the Series 2008 Bonds for which it is obligated and not for any
other Series 2008 Bond. The City has 110 obligation to purchase tendered Series 2008 Bonds. See
"REIMBURSEMENT AGREEMENTS" herein.

U.S. Bank National Association currently serves as the Paying Agent/Registrar and as the Teiider Agent for the Series
2008 Bonds. Raymond James & Associates, Inc. currently serves as the Remarketing Agent for the Subseries 2008A
Bonds, and Merrill Lnich, Pierce, Femier & Smith Incorporated currentlv serves as the Remarketing Agent toi the
Subseries 2008B Bonds.

REIMBURSEMENT AGREEMENTS

Tbe Stibseries A Utter of Credit, to be issned bl Citibank on October 12, 2017, mider tbe terms of tbe Subseries _AReimbm·sement
ARreement prorides credit and liquidit? sig)port oidly for tbe Subseries 2008.1 Bonds. Tbe Subseries 8 1_£tter of Credit, to be issued bl
SMBC on October 12, 2017, under tbe te,·ms of tbe Subse,iesBReimb/irsement ..imement provides credit mid liquidity s ipport onlyfor tbe
Subseries 20088 Bonds. Tbe follon·ing, summary of tbe Reimbm·sement _-41,ements and tbe Utters of Credit does not purport to be
comprebenstre or deftnitire and is snbjedm all respeds to all of the respecture ternis andP?01<moils thereof, to n'birb reference is madie bereby.
Inrestors are Iir*d to obtai,1 and rerien· a ¢093 of the'knubitrsementAmements and thel-etters of Credit m order to linderstandall of the
terms of tbose doritments. See "APPENDIXA - INFORMATION REGARDING THE BANKS" for certain information
regarding Citibank and SXIBC. Capitalized terms used in this section of the Information Circular have the meanings
given to said terms iii the Reimbursement Agreements
General

Upon compliance with the terms and conditions of the related Letter of Credit, and subject to the terms aiid coiiditiotis
set furth therein, the related Bank is obligated to provide funds for the related subseries of the Series 2008 Bonds that
are tendered for purchase mid not remarketed, whether at the option of the owner of such subseries of the Series 2008
Bonds or upon mandatorv tender for purchase.
Each Letter of Credit automatically shall expire 011 the Termination Date. As zised herein, "Termination Date" shall
mean 5:00 p.1., New York City time on the earliest of (a) October 9,2020 (as extended from time to time, the "Stated
Expiration Date"); (b) the date which is one (1) Business Day following the date on which the relatd Baiik receives aii
appropriately completed certificate from the Paying Agent/Registrar to the effect that (i) no Series 2008 Bonds of the
related subseries remain Outstanding wittlin the meailing of the Orditiance or ® all Drawings required to be made
under the Ordinance and available under the related Letter of Credit have been made and honored; (c) the earlier of the
date (i) which is one (1) Business Day followiiig the date oii which all of the Series 2008 Boiids of the related subseries
have been converted to a rate other than the Weekly Rate, as such date is specified in a certificate from the Paying
Agetit/Registrar (the "Conversion Date") or (11) on which the related Bank has hotiored a Drawing (as defined iii the
related Letter of Credit) made iii accordance with the terms of the related Letter of Credit in connection with the
conversion of the interest rate on the related subseries of the Series 2008 Boiids to a rate other thaii the Weekly Rate; (d)
the date on which ati Alternate Credit Facility or Alternate Liquidity Facility (as defined in the Ordinance) has been
issued to replace the related Letter of Credit pursuant to the Orditiance and (i) 911 Series 2008 Bonds of the related
subseries have beeii remarketed mid (ii) the related Baiik has honored a Drawing made iii accordance with the terms of
the related Letter of Credit iii comiection with such replacement, if applicable; (e) the date oti which a Stated XIaturity
Drawing is hoiiored by the related Bank; and (t) the first to occur of (i) the date which is fifteen (15) calendar days after
the date on which the Paying Agent/Registrar has received a written notice from the related Bank (the "Termination
Event of Default Notice") that an Event of Default has occurred and is continuing under the related Reimbursement
Agreement or (ii) the date, following receipt of such Termiiiatioii Eveiit of Default Notice, upon which the Paying
Agent/Registrar has drawn upon the related Letter of Credit the amount required thereby mid as permitted under the
related Letter of Credit and the proceeds of the Drawing have been distributed to the Paying Agent/Registrar.



EXHIBIT E

The Paying Agent/Registrar is authorized to make drawings on the related Letter of Credit for the scheduled payment of
priiicipal of atid interest on the related subseries of the Series 2008 Botids (aii "Interest Drawing", a "Redemption
Drawing" and a "Stated Maturity Drawing", as the case may be), subiect to certaiii conditions set forth iii the related
Letter of Credit. The Paying Agent/Registrar is also authorized to make a drawing on the related Letter of Credit for the
payment of the purcliase price of the related subseries of the Series 2008 Botids beariiig interest at the Weekly Rate that
have been tendered or deemed to have been tendered, as applicable, and not remarketed (a "Liquidity Drawing"), subiect
to certain conditions set forth in the related Letter of Credit. As provided iti and subiect to the satisfaction of certain
conditions set forth iii the related Reimbursement Agreement, a Liquidity Drawing shall constitute a Liquidity Advaiice,
and shall immediately, subiect to the satisfactioii of certaiii conditions set forth in the related Reimbursement
Agreement, on a Term Loan Commencement Date, convert into a Term Loan. No Drawing shall be made under any
Letter of Credit for the payment ofprincipal or interest on Ineligible Bonds.

Series 2008 Bonds of a subseries purchased with the proceeds of a Liquidity Drawing are Liquidity Provider Bonds, atid
the Paying Agent/Registrar shall deliver to the related Bank and register such Liquidity Provider Bonds as provided in
the related Reimbursement Agreement. Liquidity Provider Bonds shall bear a CUSIP Number which will be unique to
Liquidity Provider Bonds, and which will be different from the CUSIP Number for Series 2008 Bonds that are not

Liquidity Provider Bonds. The payment of priticipal of atid interest on Liquidity Provider Bonds shall be made iii the
inamier set forth iii the related Reimbursement Agreement.

Events of Default and Remedies under the Subseries A Reimbursement Agreement
As used iii this "Events ofDefault and Remedies under the Subseries A Reimbursement Agreement" caption, the
term "Reimbursement Agreement" sliall refer to the Subseries A Reimbursement Agreement, the term "Letter of
Credit" shall refer to the Subseries A Letter of Credit, the term "Bank" shall refer to Citibank, and the term "Bonds"
shall refer to the Subseries 2008A Boiids, as each such term is more particularly defined iii the Subseries A
Reimbursement Agreement.
Am- one or more of the following events shall constitute ati "Event ofDefault under the Reimbursement Agreement:

(a) any representation or warratity made by the City in any of the Ordinance, the Reimbursement
Agreement or any other Related Document to which it is a party, or in any certificate, agreeinent, instrument or
statement contemplated by or made or delivered pursuant to or in connection with the Reimbursement Agreement or
therewith shall prove to have been false, inaccurate, incomplete or inisleading in any material adverse respect either on
the date tliereofor on the date wlien made or deemed to have been made or delivered;

(i) any "event of default" under the Orditiance or any other Related Documetit (other than the
Reimbursement Agreement) shall occur aiid be contitiuing; or (ii) (A) the City shall fail to make any payment iii respect
of principal or interest on atiy Parity Obligation when due (i.e., whether upon the scheduled maturitv, required
prepayinent, acceleration, upon deinand or otheruise), and such failure shall colititilie after the applicable grace period, if
any, specified in the agreement or instrument relating to such Parity Obligation; or (B) default iii the observance or
performance of any agreement or condition relating to atiy Parity Obligation or contained iii any instrument or
agreement evidencing, securing or relating thereto, or ally other evelit shall occur or condition exist, iii each case, the
effect of which default or other event or condition is to permit (after any applicable grace period) the holder or holders
of such Parity Obligation (or a trustee or agelit 011 behalf of such holder or holders) to cause (in each case, determined
rr,ittiout regard to whether atiy notice is required) or cause atiy such Parity Obligation to become due prior to its stated
inaturitv;

(C) the City shall fail to pay or cause to be paid when due (whether by scheduled maturity, required
prepayinent, acceleration, demand or otherwise iii accordance with its terms) (i) any amounts witli respect to the
principal of, interest on or premium, if am-, on any Bonds (including Liquidity Provider Bonds), (ii) any amounts payable
under Article Two of the Reimbursement Agreement (other than amounts described in clause (i) of this paragrapli (c)),
or (m) atiy other amoluit payable pursuant to the Reimbursement Agreement, the Fee Agreemeiit or the Boiids
(including Liquidity Provider Boiids) (other thaii amoutits described iii clauses (i) and (ii) of this paragraph (c));

(d) default iii the due observance or performance of any of the certain specified covenants set forth in the
Reimbursement Agreement;
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(e) (i) default iii the due observatice and performaiice of aiiy covenant set forth in a certain specified
covelialit set forth in the Reimbursement Agreement and such default has not beeii remedied uvitlliti three (3) days after
the earlier of (x) the date ofwritten iiotice thereof from the Baiik or (y) the date oti which such default shall first become
known to any officer of the City, (ii) default in the due observance or performance of any covenant set forth in any of
the certain specified covenants set forth iii the Reimbursement Agreement and such default has not been remedied
Ir-ithili fifteen (15) days after the earlier of (x) the date of written notice thereof from the Bank or (y) the date on which
such default shall first become known to any officer of the City, or *i) default in the due observatice or performance of
any other term, covenant or agreement set forth iii the Reimbursement Agreement and such default has not been
remedied withill thirty (30) days after the earlier of (x) the date of written iiotice thereof from the Bank or (y) the date on
which such default shall first become known to any officer of the City;

(i) the City makes ati assignment for the benefit of creditors, files a petition in bankruptcy, becomes
insolvent, as defined iii Sectioii 101(32) of tlie United States Batikruptcy Code, or is unable geiierally to pay its debts as

they come due, is adiudicated insolvent or bankrupt or there is entered any order or decree granting relief iii any
involuntary case commenced against the City under atiy applicable bankruptcy, insolvency or other sitnilar law now or iii
effect after the effective date of the Reimbursement Agreement, or if the City petitions or applies to atiy tribunal for or
otherwise seeks, consents to, or acquiesces iii the appointment of any receiver, examiner, trustee, liquidator, assignee,
custodian, sequestrator or other similar official for the City or of any substantial part of its Properties, or commelices
any proceeding ina court of law seeking to have entered against it an order for relief under the United States Bailkruptcy
Code, as amended, or for witiding up, arrangement, marshalling of assets, reorganization, adiustment or composition of
debt, dissolution, liquidation or other similar procedure under the law or statutes of any iurisdiction, whether now or

after the effective date of the Reimbursement Agreement in effect, or if there is comineticed against the Citv ativ such
proceeding in a court of law which remains undismissed or shall not be discharged, vacated or stayed, or such
jurisdiction sliall iiot be relinquished, within sixty (60) days after commencement, or the City by any act, indicates its
consent to, approval of, or acquiescence in any such proceeding iii a court of law or fails to file ati answer or other
pleadiiig denying the material allegations of atiy such proceeding filed against it iii the time allotted for such atis/-er, or to
ati order for relief in an involuntary case commenced against the City under any such law, or to the appointment of am-
receiver, examiner, trustee, liquidator, assignee, custodian, sequestrator or other similar official for the City or a

substantial part of its Properties, or if the City suffers any such receivership, examination, trusteeship, liquidation,
assignment, custodianship, sequestration or other similar procedure to continue undischarged for a period of sixty (60)
days after commencement or if the City takes any action for the purposes o f effecting the foregoing;

(g) any material provision of any of the Related Documents shall cease to be valid and binding for aim
reasoil or the City or any Governmental Authority shall contest any such provision or the City, or any agent or trustee
on behalf of the Citv, shall deny that it has any or further liability under any of the Related Documents or with respect to
its obligations to pay any Parity Obligation;

default shall occur in the payment when due of any Indebtedness of the City payable from and/or
secured by all or any part of the Pledged Revenues not otherwise described iii this "Events of Default and Remedies
under the Subseries A Reimbursement Agreement" caption which exceeds iii the aggregate $10,000,000 issued,
assumed or guaranteed by the City and shall continue beyond any applicable period of grace, or default shall occur uilder
ain- indentlire, agreement or other instrument under whicli the same may be issued, and such default shall continue for a
period of time sufficient to permit the acceleration of the maturity of any such Indebtedness payable from mid/or
secured by all or any part of the Pledged Revenzies;

judgment for the payment of money iii excess of ati aggregate of S 10,000,000 (or its equivalent iii
atiother currency or currencies) that is payable from Pledged Revenues and not fully covered by itisurance shall be
rendered agaitist the City and the same shall remain unvacated, unbotided, unstaved or undischarged for a period of
thirty (30) consecutive days during which execution shall 11Ot be effectively stayed or for the payment of which a surety
bond or other adequate security has not been obtained in the judgment of the Bank;

6) all or any part of the Security shall not be subiect to a security interest for the benefit of the Owners
and the Bank;

(i) the City shall impose, declare or announce a debt moratorium, debt restructuring, debt adjustment
or comparable extraordinary restriction on the repayment when due and payable of the principal of or interest on any
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Indebtedness of the City payable from and/or secured by all or any part of the Pledged Revetiues or (ii) any
Governmental Authority having appropriate iurisdiction over the City shall make a finding or ruling or shall etiact or
adopt legislation or issue ati executive order or enter a judgment or decree which results in a debt moratorium, debt
restructuring, debt adiustment or comparable extraordinary restriction on the repayment when due atid payable of the
principal of or interest 011 the Obligations, any Bonds or on any Indebtedness of the City payable from and/or secured
by all or any part of the Pledged Reveinies; or

* any long-term, unenhanced debt rating assigned to the Parity Botids shall be withdrawn, suspended or
lowered below "BBB-" (or its equivalent) by Fitch or S&P or "Baa3" (or its equivalent) by Moody's

Upon the occurrence and during the continuance of am- Event of Default under the Reimbursement Agreement, all
Obligations shall bear interest at the Default Rate and the Bank, shall, with notice thereof to the Paying Agent/Registrar,
exercise any one or more of the following rights and remedies, iii addition to any other remedies in the Reimbursement
Agreement or bv law provided:

(a) by notice to the City, declare all Obligations to be, and such amounts shall thereupon become,
immediately and automatically due and payable without further presentment, demand, protest or other tiotice of atiy
kind, all of which are waived by the City iii the Reimbursement Agreement, provided that upon the occurrence of an
Eveiit of Default under the Reimbursement Agreement such acceleration shall automatically occur (unless such
automatic acceleratioii is waived by the Bank in writing);

give written notice of the occurrence of an Event of Default to the Paying Agent/Registrar, directing
the Paying Agent/Registrar to cause a mandatory tender of the Bonds, thereby causing the Letter of Credit to expire
fifteeii (15) days thereafter;

(C) direct the Paying Agent/Registrar to exercise its rights under the Ordinance and the Related
Documents; and

(d) pursue aily other action available at law or in equity;
pmt'ided, bon·el'e/; that the failure of the Batik to give notice of the exercise of any such right or remedy shall tiot affect the
validitv or enforceabilitv thereof.

Events of Default and Remedies under the Subseries B Reimbursement Agreement
As used in this "Events ofDefault and Remedies under the Subseries B Reimbursement Agreement" captioii, the
term "Reimbursement Agreement" shall refer to the Subseries B Reimbursement Agreement, the term "Letter of
Credit" shall refer to the Subseries B Letter of Credit, the term "Bank" shall refer to SAIBC, and the term "Bonds" shall
refer to the Subseries 2008B Bonds, as each such term is more particularly defined iii the Subseries B Reimbursement
Agreemeiit.

Any one or more of the following evelits shall constitute ati "Event of Default" under the Reimbursement Agreemeiit:

(a) any representation or warratity made by the City iii any of the Ordinance, the Reimbursement
Agreement or atiy other Related Document to which it is a party, or in any certificate, agreement, instrument or
statement contemplated by or inade or delivered pursuant to or in connection with the Reimbursement Agreement or
thererrith shall prove to have beeti false, inaccurate, incomplete or misleading iii am- material adverse respect either on
the date thereof or 011 the date when made or deemed to have been made or delivered;

(b) (i) any "event of default" under the Ordinatice or any other Related Docunietit (other than the
Reimbursement Agreemeiit) shall occur and be contitiuing; or (ii) (A) the City shall fail to make any payment iii respect
of priticipal or iliterest on ativ Parity Obligatioii when due (i.e., whether upon the scheduled maturitv, required
prepayment, acceleration, upon demand or otherwise), and such failure shall colititilie after the applicable grace period, if
any, specified in the agreement or instrument relating to such Parity Obligation; or (B) default iii the observance or
performance of any agreement or condition relating to any Parity Obligation or contained iii any instrument or
agreement evideticing, securing or relating thereto, or any other event shall occur or condition exist, iii each case, the
effect ofwhich de fault or other event or condition is to permit (after any applicable grace period) the holder or holders
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of such Parity Obligatioii (or a trustee or agelit on behalf of such holder or holders) to cause (in each case, determined
without regard to whether ativ notice is required) or cause ativ such Parity Obligation to become due prior to its stated
1119 tllritv;

(C) the City shall fail to pay or cause to be paid when due (whether by scheduled maturity, required
prepayinetit, acceleration, dematid or otherwise iii accordance with its terms) (i) aiiy amounts with respect to the
priticipal of, interest on or premium, if any, on any Bonds (iticluditig Liquidity Provider Bonds), (ii) ally ainounts payable
imder Article Two of the Reimbursement Agreement (other than amounts described in clause (i) of this paragraph (c)),
or (iii) any other ainoiuit payable pursuant to the Reimbursement Agreeineiit, the Fee Agreement or the Bonds
®cluding Liquidity Provider Boiids) (other thaii amouiits described iii clauses (i) and (11) of tliis paragraph (c));

(d) default iii the due observance or performance of am- of the certain specified covenants set forth in the
Reimbursement Agreement;

(e) (i) default iii the due observance and performance of any covenant set forth in a certain specified
covenatit set forth in the Reimbursement Agreement and such default has not beeii remedied frithiti three (3) days after
the earlier of (x) the date ofwritten notice thereof from the Baiik or (y) the date oti which such default shall first become
known to aim officer of the City, ® default in the due observance or performance of any covenant set forth in any of
the certain specified covenants set forth in the Reimbursement Agreement and such default has 11Ot been remedied
withill fifteeii (15) days after the earlier of (x) the date of written notice thereof from the Batik or (y) the date Oil which
such default shall first become known to atiy officer of the City, or @ii) default in the due observance or performance of
atiy other term, covenant or agreement set forth iii the Reimbursement Agreement and such default has not been
remedied withill thirty (30) days after the earlier of (x) the date ofwritten notice thereof from the Bank or (y) the date on
which such default shall first become known to any officer of the City;

(t) tlie City makes an assignment for the benefit of creditors, files a petition in bankruptcy, becomes
iiisolveiit, as defined iii Sectioii 101(32) of the United States Baiikruptcy Code, or is uiiable generally to pay its debts as

they come due, is adiudicated insolvent or bankrupt or there is entered any order or decree granting relief iii atiy
involuntary case commenced against the City under any applicable bankruptcv, insolvency or other similar law now or iii
effect after the effective date of the Reimbursement Agreement, or if the City petitions or applies to any tribunal for or
otherwise seeks, coiiseiits to, or acquiesces iii the appointment of any receiver, examiner, trustee, liquidator, assignee,
custodian, sequestrator or other similar official for the City or of any substantial part of its Properties, or commelices
atiy proceeding ina court of law seeking to have entered agaitist it an order for relie f under the United States Bankruptcy
Code, as amended, or for winding up, arrangement, marshalling of assets, reorganization, adiustment or composition of
debt, dissolution, liquidation or other similar procedure under the law or statutes of any iurisdiction, whether now or

after the effective date of the Reimbursement Agreement in effect, or it there is commenced against the City any such
proceeding in a court of law which remains undismissed or shall not be discharged, vacated or stayed, or such
iurisdiction sliall iiot be reliliquished, within sixty (60) days after commencement, or the City by any act, indicates its
consent to, approval of, or acquiescence iii any such proceeding iii a court of law or fails to file ati answer or other
pleading denying the material allegations of atiy such proceeditig filed against it in the time allotted for such answer, or to
ati order for relief in an involuntary case commenced against the City under any such law, or to the appointment of any
receiver, examiner, trustee, liquidator, assignee, custodian, sequestrator or other similar official for the City or a

substantial part of its Properties, or if the City suffers any such receivership, examination, trusteeship, liquidation,
assignment, custodianslup, sequestration or other similar procedure to continue uiidischarged for a period of sixty (60)
days after commencement or if the City takes atiy action for the purposes o f effecting the foregoing;

(g) atiy material provision of any of the Related Documents shall cease to be valid and bitiding for any
reason, or the City or am- Governmental Authority shall contest any such provision or the City, or any agent or trustee
on behalf of the City, shall deny that it has atiy or further liability under any of the Related Documents or with respect to
its obligations to pay any Parity Obligation;

(11) default shall occur in the payment when due of any Indebtedness of the City payable from and/or
secured by all or any part of the Pledged Revenues not othemise described iii this "Events of Default and Remedies
under the Subseries B Reimbursement Agreement" caption which exceeds in the aggregate S 10,000,000 issued,
assumed or guaranteed by the City and shall continue beyond any applicable period of grace, or default shall occur uilder
any ilideliture, agreement or other instrument under which the same may be issued, and such default shall continue for a
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period of time sufficient to permit the acceleration of the maturity of any such Indebtedness payable from mid/or
secured by all or any part of the Pledged Revenzies;

judgment for the payment of money iii excess of ati aggregate of S 10,000,000 (or its equivalent iii
atiother currency or currencies) that is payable from Pledged Revenues and not fully covered by itisurance shall be
rendered agaitist the City and the same shall remain unvacated, unbotided, unstaved or undischarged for a period of
thirty (30) consecutive days during which execution shall 11Ot be effectively stayed or for the payment of which a surety
bond or other adequate security has not been obtained in the judgment of the Bank;

6) all or any part of the Security shall not be subiect to a security interest for the benefit of the Owners
and the Bank;

(i) the City shall impose, declare or announce a debt moratorium, debt restructuring, debt adiustment
or comparable extraordinary restriction on the repayment when due and payable of the principal of or interest on any
Indebtedness of the City payable from and/or secured by all or any part of the Pledged Revetiues or (ii) any
Governmental Authority having appropriate iurisdiction over the City shall make a finding or ruling or shall enact or
adopt legislation or issue an executive order or enter a judgment or decree which results in a debt moratorium, debt
restructuring, debt adiustment or comparable extraordinary restriction on the repayment when due and payable of the
principal of or interest on the Obligations, any Bonds or on any Indebtedness of the City payable from and/or secured
by all or any part of the Pledged Revenues; or

* any long-term, unenhanced debt rating assigned to the Parity Boiids shall be withdrawn, suspended or
lowered below "BBB" (or its equivalent) by Fitch or S&P or "Ba,72" (or its equivaleiit) by AIoody's

Upon the occurrence and during the continuance of any Event of Default under the Reimbursement Agreement, all
Obligations shall bear interest at the Default Rate atid the Bank, shall, with notice thereof to the Paying Agent/Registrar,
exercise any one or more of the following rights and remedies, in addition to any other remedies iii the Reimbursement
Agreement or bv law provided:

(a) by notice to the City, declare all Obligations to be, and such amounts shall therezipon become,
immediately and automatically due and payable without further presentment, demand, protest or other notice of ativ
kind, all of which are waived by the City iii the Reimbursement Agreement, provided that upon the occurrence of an
Eveiit of Default under the Reimbursement Agreement such acceleration shall automatically occur (unless such
automatic acceleratioii is waived by the Bank in writing);

give written notice of the occurrence of an Event of Default to the Paying Agent/Registrar, directing
the Paying Agent/Registrar to cause a mandatory tender of the Bonds, thereby causing the Letter of Credit to expire
fifteeii (15) days thereafter;

(C) direct the Paying Agent/Registrar to exercise its rights under the Ordinance and the Related
Documents; ancl

(d) pursue any otlier action available at law or iii equity;

p?mided. 1)owerer, tliat the failure of the Bank to give notice of the exercise of any such right or remedy shall not affect the
validity or enforceability thereof.

MATTERSRELATING TO PLEDGED REVENUES

As described under the caption "SECURITY FOR THE BONDS" iii the 2008 Official Statement, the Series 2008
Bonds and any Additional Bonds thereafter issued are special obligations of the City that are, together with other Parity
Obligations, equally and ratably secured by a lien on the Pledged Revemies, such lien being iuilior and subordinate to the
lien securing the payment of the Prior Lien Bonds. The City has previously issued and there is currently outstanding
S 16,995,000 iii aggregate principal amount of the City ofAustin, Texas Hotel Occupancy Tax Suborditiate Lien Revenue
Refuiiditig Botids, Series 2012 (Convention Center/Waller Creek ?'enile Project) (the "Series 2012 Bonds"), which
Series 2012 Bonds were issued as Additional Bonds and, accordingly, are secured by a lien on the Pledged Revenues on
parity with the Series 2008 Bonds. The City has covenatited that it will not issue any additional boiids or other
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obligatiotis payable from and secured by a lien on and pledge of the Pledged Revenues that is senior to the lieti securnig
the Parity Obligatioiis.
On December 5, 2013, the City issued its City of Austin, Texas 4.5% Hotel Occupaticy Tax Revenue Refunding Bonds,
Series 2013 (the "Series 2013 Bonds"), a portion of the proceeds of which were used to refund and de Cease all Prior Lieti
Bonds that remained outstanding as of such date. As a result of the issuance of the Series 2013 Bonds, the prior lien on
the Pledged Revenues securing the Prior Lien Bonds has been extinguished.
The Series 2013 Bonds are secured by a lien on and pledge of the reveiines derived by the City from the 4.5% HOT,
which lien and pledge is subordinate to the lien on and pledge of the revenues derived by the City from the 4.5% HOT
securing the Series 2008 Bonds and the Series 2012 Bonds. The revenues derived by the City from the 2°/0 HOT have
1121 been pledged to the payment of the Series 2013 Bonds. The Series 2013 Bonds constitute Junior Subordinate Lien
Bonds under the terms of the Ordinance authorizing the issuance of the Series 2008 Bonds and the ordinance
authorizing the issiiatice of the Series 2012 Boiids.

In contiection with the issuance of the Series 20 I 3 Bonds, the Ordinance authorizing the issuance of the Series 2008
Bonds and the ordinatice authorizing the issuance of the Series 2012 Bonds were amended to provide that the revenues
derived by the City from the 2% HOT will be used first to pay the amounts owed on the Series 2008 Bonds and the
Series 2012 Bonds, and should the revenues derived by the City from the 2% HOT be insufficient to fully pay the
amounts owed on the Series 2008 Bonds and the Series 2012 Bonds, the revenues derived by the City from the 4.5%
HOT will be applied to that purpose prior to such revenues from the 4.5% HOT being available to pay the Series 2013
Bonds. See "APPENDIX C - CERTAIN REVISIONS TO 2008 OFFICIAL STATEXIENT."

Iii the ordinance authoriziiig the issuaiice of the Series 2013 Boiids, tlie City has covenanted that it will not issue ally
additional bonds or incur other obligations payable from and secured by a lien on and pledge of the revelities derived by
the City from the 4.5% HOT that is senior to the lien securing the Series 2013 Bonds, other than obligations issued to
refund the Series 2008 Bonds or the Series 20 12 Bonds, or obligations issued to re fluid tliose refunding obligations, for
debt service savings.

THE INTEREST RATE MANAGEMENT AGREEMENT

The information in this heading supersedes the information under the caption "THE INTEREST RATE
MANAGE\IENT AGREEMENT' iii the 2008 Official Statement.

Under the Ordinance, payments made under a Credit Agreement may be treated as an obligation payable solely from and
equally and ratably secured by a lien on the Pledged Revetiues on a parity with the Series 2008 Botids.

Iii addition to the payment obligations of the City under the terms of the Reimbursement Agreements, in conjunction
with the delivery of the Series 2008 Bonds, the City eiitered itito ati ISDA Master Agreement dated as ofAugust 7,2008,
a schedule attaclied thereto and a confirmation, dated as of August 7, 2008, all between the City atid Morgan Keegaii
Fitiancial Products, Inc., which formally changed its name to Raymond James Financial Products, Inc. on July 22,2013
("RIFP"), a Replacement Transaction Agreement, dated as of August 7,2008, between the City, RIFP and Deutsche
Bank AG, New York Bank ("Deutsche Bank") and a Credit Support Annex, dated as of August 7,2008, between the
City aiid Deutsche Bank (collectivelv, the "Series 2008 Iiiterest Rate Managemelit Agreement"). Under the terms of the
Series 2008 Interest Rate Management Agreement, the City is obligated to make payments to RIFP calculated on a

notional amount equal to the scheduled outstatiding principal amount of the Series 2008 Bonds atid a fixed interest rate
of 3.2505°/0 per atitium, and RIFP is obligated to make reciprocal payments to the City calculated on a notional amount
equal to the scheduled outstanding principal amount of the Series 2008 Bonds and a variable rate equal to 67% of the
one-month London Interbank Borrowing Rate ("LIBOR") for U.S. deposits. Payments under the Series 2008 Iiiterest
Rate Management Agreement will be made Oil a net basis on the fifteenth day of each month, commencing iii
September 2008 aiid ending iii November 2029. Interest 011 the Series 2008 Bonds is calculated on the basis of aii iiidex
that differs from the LIBOR index used to calculate amounts payable to the City under the terms of the Series 2008
Interest Rate Management Agreement. The City entered into the Series 2008 Interest Rate Matiagement Agreement iii
conjunction with the issuance of the Series 2008 Bonds iii order to effect aiid quantify a debt service savitigs 011

outstatiding bonds that were refunded with the proceeds of variable rate bonds. Payments to be made by the City under
the terms of the Series 2008 Iiiterest Rate Management Agreement (other tliati a "termitiation payment" as discussed
below) are payable solely from atid equally and natal)ly secured by a lien 011 the Pledged Revenues of equal rank and
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dignity with the lien and pledge securing the payment of the Series 2008 Boiids. As of August 15, 2017, the net

aggregate monthly payments the City has made uiider the Series 2008 Iiiterest Rate Management Agreement equal
$34,420,383.35.

If aiiy party to the Series 2008 Interest Rate Management Agreement commits ati eveiit of de fault, suffers a reduction iii
credit worthiness, or merges with a materially weaker eiitity, or iii certaili other circumstances, the Series 2008 Iiiterest
Rate Management Agreement may be terminated at the option of the other party. Accordingly, no assurance can be
giveii that the Series 2008 Interest Rate Matiagement Agreement will continue iii existence until November 2029. If the
Series 2008 Iiiterest Rate Management Agreement is terminated, then current market conditions will determine whether
the City will owe a termination payment to RjFP or be entitled to receive a termination payment from RJFP. Such
termination payment generally would be based oii the market value of the Series 2008 Iiiterest Rate 1\Iatiagemetit
Agreement on the date of termination and could be substantial. Iii addition, a partial terinitiation of the Series 2008
Interest Rate Management Agreement could occur to the extent any Series 2008 Bonds are redeemed pursuant to the
City exercising its right to effect an optional redemption of Series 2008 Bonds. If such optional redemption were to

occur, termination payments related to the portioii of the Series 2008 Interest Rate Management Agreement to be
terminated will be owed by either the City or Deutsche Bank, depending on the existing market conditions. The
obligation of the City to pay a termination payment to Deutsche Bank could result iii the City issuing Parity Bonds or
junior Subordinate Len Bonds to enable the City to make such a termination payment.

SPECIAL CONSIDERATIONS RELATING TO REMARKETING OF BONDS

Each Remarketing Agent is Paid by the City. Each Remarketing Agent's responsibilities include determining the
interest rate from time to time and remarketing Series 2008 Bonds of a subseries that are optionally or mandatorily
tendered to it or the Tender Agent by the beneficial owners thereof (subject, iii each case, to the terms of the
Remarketiiig Agreements). Each Remarketing Agent is appoitited by the City and is paid by the City for its services. As
a result, the interests of each Remarketing Agent may differ from those of beneficial owners and potential purchasers of
Series 2008 Bonds.

Determination of Interest Rates by the Remarketing Agents. Oii each Rate Determination Date, each Remarketing
Ageiit is required to detertilitie the interest rate that will be effective witli respect to the Series 2008 Bonds of a subseries
for the next Interest Period. That rate is required by the Ordinance to be the lowest rate necessary iii the judgment of
the Remarketing Agent to remarket the respective subseries of Series 2008 Bonds at par, plus accrued interest on the
applicable Rate Determuiation Date. For example, while a subseries of the Series 2008 Boiids bear interest at a Weekly
Rate, by 10 a.m. onWednesday (the Rate Determination Date), the Remarketiiig Agent for that subseries of Series 2008
Bonds will determine the interest rate that will be effective on such date.

Each Remarketing Agent Routinely Purchases Series 2008 Bonds for its Own Account. The Remarketing Agents
act as remarketiiig ageiit fur a variety of variable rate demaiid obligatioiis issued by many issuers and, in its sole
discretion, routinely purchases such obligations for its own account. The Remarketing Agents are permitted, but not
obligated, to purchase tetidered Series 2008 Bonds for their own account and, iii their sole discretion, routinely acquire
such tendered Series 2008 Bonds iii order to achieve a successful remarketing of the Series 2008 Bonds (i.e., because
there otherwise are not enough buyers to purchase the Series 2008 Bonds) or for other reasons. However, the
Remarketing Agents are not obligated to purchase Series 2008 Bonds, and may cease doing so at any time without
notice. If a Remarketing Agent ceases to purchase Series 2008 Bonds, it may be necessary for the Paying Agent to draw
on a Letter ofCredit to pay tendering bondholders.

Each Remarketing Agent may also make a secotidary market in the Series 2008 Bonds by routinely purchasing and
selliiig Series 2008 Bonds other tlian in connection with an optional or mandatory tender and remarketing. Such
purchases and sales must be at fair market value, which may be at, above, or below par. No notice period is required for
such purchases. However, a Remarketing Agent is not required to make a secondary market iii the Series 2008 Bonds.
Thus, investors who purchase the Series 2008 Bonds, whether iii a remarketing or otherwise, should not assume that
they will be able to sell their Series 2008 Botids other than by tendering the Series 2008 Bonds iii accordance with the
under process.

Each Remarketing Agent may also sell any Series 2008 Bonds it has purchased to one or more affiliated investment
vehicles for collective ownership or enter into derivative arrangements with affiliates or others iii order to reduce its
exposure to the Series 2008 Bonds. The purchase of Series 2008 Bonds by a Remarketing Agent may create the
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appearaiice that there is greater third party demand for the Series 2008 Boiids iii the market thaii is actually the case.

The practices described above also may result iii fewer Series 2008 Bonds being tendered in a remarketitig
Series 2008 Bonds May be Offered at Different Prices on Any Date. Pursiiant to the Remarketing Agreements, 011
each Rate Determination Date, the Remarketing Agents are required to determine the interest rate that will be effective
with respect to a subseries of the Series 2008 Bonds on such date. That tate is required by the Ordinance to be the
lowest rate necessary iii the ludgment of the applicable Reinarketing Agent to remarket the respective subseries of the
Series 2008 Bonds at par, plus accrued interest, if any, on the Rate Determination Date. The interest rate will reilect,
amoiig other factors, tlie level of illarket demaiid for the Series 2008 Boiids (including whether a Reinarketiiig Ageiit is
willing to purchase Series 2008 Bonds for its own account). There may or may not be Series 2008 Bonds tendered and
remarketed on a Rate Determination Date, and the Remarketing Agents may or may not be able to remarket any Series
2008 Bonds tendered for purchase on such date at par. The Remarketing Agents are not obligated to advise purchasers
iii a remarketing if they do not have tllird-party buyers for all of the Series 2008 Bonds at the reinarketitig price.
linder Certain Circumstances, the Remarketing Agents May Be Removed, Resign or Cease Remarketing the
Series 2008 Bonds, Without a Successor Being Named. Under certain circumstances a Remarketing Agent may be
removed or have the ability to resign or cease its remarketitig efforts, without a successor having been named, subiect to
the terms of the Remarketing Agreements. Iii the event there is no Rernarketing Agelit for a subseries of the 2008
Bonds, bondholders may tender their Series 2008 Bonds to the Paying Agent. Iii tliat evetit, the Series 2008 Bonds will
bear interest at the rate set in accordance with the terms of the Orditiance, the remarketing of the particular subseries of
Series 2008 Bonds will cease lilitil a siiccessor remarketiiig agent for such subseries has beeii appointed. In this case,
tendering bondholders will be paid from draws on the applicable Letter of Credit.

RATINGS

1\Ioody's Iiivestors Service ("Xfoody's") has assigned to the Subseries 2008A Bonds the rating of "VMIG 1", based on
the ratings assigiied to Citibatik, atid has assigned to the Subseries 2008B Bonds a rating of "VMIG 1", based on the
ratitigs assigiied to SAIBC. S&P Global ("S&P"), is expected to assign to the Subseries 2008A Boiids the ratiiig of "A-
1", based oii the ratiiigs assigned to Citibank, and is expected to assigii to the Subseries 2008B Boiids a rating of "A- 1",
based on the ratings assigned to SMBC. The Series 2008 Bonds have received ati underlying long-term rating of "Aal"

"from Moody's and are expected to receive a rating of "AA+ from S?UP.

The ratings described above reilect only the views of Moody's and S&P, and any explanation of the significance of the
ratiiigs may be obtained only from such organizations. There is no assurance that any of the ratings will continue for any
given period of time or that any rating may not be lowered or withdrawn if, iii the judgment of a rating agency,
circumstances so warrant. Any such downward change in or withdrawal of the ratiiig may have an adverse effect on the
secondary market prices of the Series 2008 Bonds.

THE CITY; DOCUMENTS INCORPORATED BY REFERENCE

General

The 2008 Official Statement, other than Appendices A, B, and F thereto, is attaclied hereto as APPENDIX B, mid is
incorporated herein by reference. The information iii APPENDIX C to this Information Circular supersedes certain
information iii the 2008 Official Statement.

The City files periodic reports and other information regarding the Series 2008 Bonds with the Municipal Securities
Rulemakitig Board (the "XISRB"). These reports atid itiformation are available free of charge from the JISRB via the
Electronic MunicipalMarket Access systein ("EXIXIA") at www.emma.msrb.org.
This Information Circular "incorporates by reference" the information regarding the Series 2008 Bonds the City files
with the AISRB, which means that important inforniation is disclosed to vou bv referring vou to those documents. The
information regarding the Pledged Revenues incorporated by reference is an important part of this Information Circular.
The information incorporated by reference includes the City's ailimal report fur the fiscal year ended
September 30,2016, including the consolidated finaticial statements and consolidating schedules and Management
Discussion and Analysis of Financial Condition and Results of Operations that are a part thereof, as well as aiiy filiiig
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made by the City iii the future. Certain information relating to the ciirreiit operations and management of the
Convention Center is set forth below under " - The Coin-ention Center"

Any statement incorporated or deemed to be incorporated by reference will be deemed to be modified or superseded for
purposes of this Information Circular to the extent tliat a statement contained in this Information Circular modifies or
supersedes that statement.

The Convention Center

The Convention Ceiiter is located iii downtown Austin at 500 East Caesar Cliavez Street (formerly First Street) on the
east side of the City's central business district. The Convention Center occupies four blocks bounded by Trinity Street
on the west, Red River Street on the east, Fourth Street on the north, and Cesar Chavez Street on the south. The
construction of the Austin Com-ention Ceiiter commenced iii late 1989 and it opened for business iii July 1992 and was
expanded in 2002. In June 1992, the City acquired a I0-story, 1,100 space parkitig garage as a part of the Convention
Cetiter located at 201 East Second Street, one block from the Convention Center. The Coin-ention Center underwent a
S 110-million expaiisioii iii 2002 that brought the size of the facility to roughly 881,400 gross square feet. The
Coin-ention Center currently teatures roughly 247,052 square teet of contiguous and column-free exhibition space within
five exhibition halls. The expansion included the addition of the Grand Ballroom, measuring approximately 43,300
square feet. Located iii tech-heavy Austin, the Convention Center's telecommunications and infrastructure enables the
facility to support gigabit Ethernet over its fiber optic network, making exhibitions and trade shows a more "hatids-oii"
experience for both attendees and exhibitors. The Cotivention Center is a LEED Gold-certified facility In 2005, the
Com-ention Center Department constructed a 685 space parking garage located at 601 East 5th Street. The City has
entered into a management contract with Levy Premium Foodservice, L.L.C. to provide catering and beverage services
at the Austin Coiiveiitioii Ceiiter tliat expires September 30,2022.
Iii addition, the City owns and operates the Palmer Events Center and parking garage as a part of the City's Coin-etitioti
Center Department. The Palmer Events Center and parking garage are located at 900 Barton Springs Road next to Lady
Bird Lake (formerly Town Lake) and are utilized for arts and craft shows, concerts, trade shows and small cotiventions.
The Palmer Events Center has approximately 70,000 square feet of exhibit space and five meeting rooms. The parking
garage has 1,200 parking spaces. On January 5,2004, a Hilton Hotel adjacent to the Convention Center opened for
business. This hotel is owned by Austin Convention Enterprises, Inc., a 11011-profit public facilities corporation created
by the City to act 011 its behalf in connection with the development of such hotel.

The Convention Center is operated by the City as a City Department and a separate enterprise fund of the Citv. The
Convention Center Department was created by the City Council in 1989 and initially included the Austin Coin-ention
and Visitor's Bureau which is now a separate non-profit corporation. In January 2008, the City of Austin named Mark
Tester as the director for the Austin Convention Center Department. JIr. Tester was formerlv the senior director of
coin-ention sales at Chicago's McCormick Place.

MISCELLANEOUS

This Information Circular has been prepared for use by Raymond james & Associates, Inc., as Remarketing Agent for
the Subseries 2008A Bonds and for use by Merrill Lynch, Pierce, Fentier & Smith Incorporated, as Remarketing Agent
for the Subseries 2008B Bonds, for the sole purpose of providing information with respect to the Series 2008 Bonds in
connection with the substitution of the Letters of Credit of the Series 2008 Boiids. Except Ir-itll respect to such matters
as provided for iii this Information Circular, the 2008 Official Statement has not been updated since its date.

1l
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APPENDIX A

INFORMATION REGARDING THE BANKS

The mformation contamedm this AppendixA relates to and has been obtamed from tbe Banks. The delireg of this Information Ciretilar
sball not create ang implication tbat tbere bas been )10 rbang in tbe affairs oftbe Banks since tbe date bereof, or tbat tbe information
contained or referred to in tbis -AppendixA is correctas of aily time subsequent to its date.

CITIBANK

Citibank was originally organized on june 16, 1812, and now is a national batiking association organized under the
National Bank Act of 1864. Citibank is ati iiidirect wholly owned subsidiary of Citigroup Inc. ("Citigroup"), a Delaware
holding company.
The long-term ratings ofCitibank and its consolidated subsidiaries are as follows:

Rating Agency Long-Term Short-Term Outlook
1Ioodv's A1 P-1 Stable
S&P A+ A-1 Stable
Fitch A+ F1 Stable

Citibaiik is a commercial bank that, along with its subsidiaries and affiliates, offers a wide ratige of batiking and triist
services to its customers throughout the United States and the world. As a national bank, Citibank is a regulated eiitity
permitted to engage oilly iii banking and activities incidental to batiking. Citibatik is primarily regulated by the Office of
the Comptroller of the Currency (the "Comptroller"), which also examines its loan portfolios atid reviews the sufficiency
of its allowance for credit losses.

Citibatik's deposits at its U.S. branches are insured by the Federal Deposit Itisurance Corporation (the "FDIC") and are

subject to FDIC insuratice assessments. The Letter of Credit is not insured by the FDIC or anv other regulatory agellcy
of tlie United States or atiy other jurisdiction. Citibank may, under certain circumstances, be obligated for the liabilities
of its a ffiliates that are FDIC-insured depository itistitutions.
Under U.S. law, deposits in U.S. offices and certain claims for administrative expenses and employee competisaboti
against a U.S. insured depository institution which has failed will be afforded a priority over other general unsecured
claims, including deposits ill 11011-U.S. offices and claims under tion-depository contracts iii all offices, against such an

institution iii the "liquidation or other resolution of such ati institlition by any receiver. Such priority creditors
(including the FDIC, as the subrogee of insured depositors) of such FDIC-insured depository institution will be entitled
to priority over unsecured creditors in the event of a "liquidation or other resolution" of such institution.
For further information regarding Citibank, reference is made to the Annual Report on Form 10-K of Citigroup and its
subsidiaries for the year ended December 31, 20 16, filed by Citigroup with the Securities and Exchange Commission
(the SEC"). Copies of Citigroup's 10-K may be obtained, upon payment of a duplicating fee, by writing to the SEC at
100 F Street, N.E., Washington, D.C. 20549. Iii addition, Citigroup's 10-K is available at the SEC's web site
(http://www.sec.gov).
Iii addition, Citibank submits quarterly to the Comptroller certain reports called "Consolidated Reports of Condition
and Income for a Bank With Domestic and Foreign O ffices" ("Call Reports"). The Call Reports are on file with, and
publicly available at, the Comptroller's offices at 250 E Street, SW, Washington, D.C. 202 1 9 and are also available on the
web site of the FDIC (littp://wu-w.fdic.gov). Each Call Report consists of a Balance Sheet, Income Statement, Changes
iii Equity Capital and other supporting schedules at the end of and for the period to u-hich the report relates.
Any of the reports refereticed above are available upon request without charge from Citi Document Services by calliiig
toll-free at (877) 936-2737 (outside the United States at (716) 730-8033), by e-mailing a request to docserve@citi.com or

by writing to: Citi Document Services, 540 Crosspoint Parkway, Getzville, New York 14068.

The information contained under "APPENDIX A-1-Citibank" in this Information Circular relates to and has been
obtained from Citibank. The information concerning Citibank contained herein is furnished solelv to provide limited
introductory information regarding Citibank and does not purport to be comprehensive. Such information is qualified
iii its eiitirety by the detailed information appearing iii the documents and financial statements refereiiced above.

A-1
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SUMITOMO MITSUI BANKING CORPORATION

Sumitomo Mitsui Batiking Corporatioii (Kabushiki Kaisha Mitsui Sumitomo Ginko) ("SAIBC") is a joint stock
corporation with limited liability (Kabushiki Keisha) under the laws of Japan. The registered head office of SXIBC is
located at 1 -2,Marunouchi 1 -chome, Chiyoda-ku, Tokyo I 00-0005,Japan.
SMBC was established iii April 2001 through tlie inerger of two leading banks, The Sakura Bank, Limited and The
Sumitomo Bank, Limited. Iii December 2002, Sumitomo Mitsui Fiiiaiicial Group, Inc. ("SAIFG") was established
through a stock transfer as a holding company under which SXIBC became a wholly-owned subsidiary. SMFG reported
¥201,864.7 billion (US$1.83 trillion) in consolidated total assets as ofJune 30, 2017.

SJIBC is one of the world s leading commercial banks and provides an extensive range of banking services to its
customers in Japan atid overseas. Iii Japan, SAIBC accepts deposits, makes loans and extends guarantees to corporations,
individuals, governments atid governmental eiitities. It also offers financing solutions such as syiidicated letidiiig,
structured finance and project fitiance. SMBC also underwrites and deals iii bonds issued by or under the guarantee of
the Japanese government and local government authorities, atid acts in various administrative and advisory capacities for
certain types of corporate and government bonds. Internationally, SJIBC operates through a network of branches,
represetitative offices, subsidiaries and affiliates to provide many finaticing products, iticluding syndicated lending and
project titialice.

The New York Branch of SXIBC is licensed by the New York State Department of Financial Services to conduct branch
banking business at 277 Park Avenue, New York, New York, atid is subiect to examination by the New York State
Department of Financial Services mid the Federal Reserve Bank ofNew York.

Financial and Other Information

Audited coiisolidated finaticial statements for SAIFG and its coiisolidated subsidiaries for the fiscal rear 2016 eiided
March 31,2017, as well as otlier corporate data, financial mformation and analyses, are available in English on SXIFG's
website at www.smfg.co. ip/english.
The information herein has been obtained from SAIBC, which is solely responsible for its content. The delivery of the
Information Circular shall not create any implication that tliere has been no change iii the affairs of SAIBC since the date
hereof, or that the information contained or referred to herein is correct as of any time subsequent to its date.

The information contained iii this Appendix relates to and has been obtained from the Banks. The deliverv of
this Inforniatioti Circular shall not create any implication that there has been 110 change in the affairs of the Banks since
the date hereof, or that the information contained or referred to in this Appendix is correct as of any time subsequent to
its date.
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APPENDIX B

2008 OFFICIAL STATEMENT

Tbe information contained in tbis _APPENDINB reflects tbe OfPria] Statement dated _-\Jiwjst 7,2008, delivered in connection nitb tbe
initial issuance oftbe Series 2008 Bonds, otber tbati Appendices .4,B and F tbereto.
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OFFICIAL STATEMENT

Dated August 7,2008

Ratings: Moodv's: "Aaa"/"VMIG-1"
Standard & Poor's: " ''' "/"A- 14-"

(See "OTHER RELEVANT INFORMATION - Ratings")
NEW ISSUE - Book-Entry-Only

Delireu of tbe Bonds is subject to tbe receipt of tbe opM!011 0 rficlbright e jaworski LL.P. Bond Comisel, to tbe effect tbat. assuming
coliti?liti'ng compliance 43 the Cih witb certa'm corenants contained in the Ordinance desnibed berei'n and snbject to the matters described
muler lax Exemption herein, interest on tbe Bonds will be exclitdable from gross income for pmposes offederal income taxation under
existing law, subject to tbe matters described muler 'TaxExemption" berein, inch,dilig tbe alternative minimum tax on colporations.

$125,280,000
CITY OF AUSTIN, TEXAS
(Travis and Williamson Counties)
Hotel Occupancy Tax

Subordinate Lien Variable Rate Revenue Refunding Bonds, Series 2008
Consisting of

$62,640,000 Subseries A $62,640,000 Subseries B

Dated Date: Date ofOriginal Delivery Due: November 15, 2029

The bonds offered hereby are the City of Austin, Texas (tlie "City") S 125,280,000 Hotel Occupancy Tax Subordinate
Lien Variable Rate Revenue Ret-unding Bonds, Series 2008 (the "Bonds"), issued as $62,640,000 Subseries A Bonds
("Subseries 2008A Bonds") and as S62,640,000 Subseries B Bonds ("Subseries 2008B Bonds"). The Bonds are issiied
pursuant to Chapters 1207 and 1371, Texas Government Code, as amended, and Chapter 334, Texas Local
Government Code, as amended (the "Act"), and other applicable laws of the State of Texas, and an ord111R 11Ce (tlie
"Ordinance") adopted by the City and priciiig certificated delegated thereunder. The Bonds are special obligatioiis of
the City that are equally and ratably payable from and secured by a lien on certain Pledged Revenues, such lien being
junior and subordinate to the lien securing the payinent of the Prior Lien Bonds (as defined iii the Ordinance) now
Outstanding. The Pledged Reveiiiies consist primarily of a pledge, on a subordinate basis as 11oted above, of (i) that
portioii of revelities derived by the City from a liotel occupancy tax levied by the City pursuant to Chapter 351, Texas
Tax Code, as amended, which is equal to at least 4.5% of the consideration paid by occupants of sleeping rooms

furnished by hotels located within the corporate limits of the City in which the cost ot- occupancy is S2.00 or more a dar
(tlie "4.5% HOT"), atid (ii) the available revenues from a special liotel occupancy tax deposited to the credit of the
T'enue Project Fund (tlie "2% HOT"), together witli certain investment earnings, all as described herein. The City,
pursuant to the Ordinance, does not grant am- lien on or security interest in, or any mortgage on any of the physical
properties of tlie City. THE BONDS DO NOT CONSTITUTE OR CREATE AN INDEBTEDNESS OR
GENERAL OBLIGATION OF THE CITY AND NEITHER THE TAXING POWER OF THE CITY (EXCEPT
WITH RESPECT TO A PORTION OF THE REVENUES DERIVED FROM THE HOTEL OCCUPANCY TAX
AS SPECIFICALLY DESCRIBED HEREIN) NOR THE TAXING POWER OF THE STATE OF TEXAS IS
PLEDGED AS SECURITY FOR THE BONDS. SEE "SECURITY FOR THE BONDS" HEREIN. The Citv is also
incurring additional obligations in connection with the issuance of the Bonds, specifically the City's obligatioiis related
to scheduled payments under the Series 2008 Interest Rate Swap Agreement and the Reimbursement Agreement related
to the Bonds, all as more fullv described herein. See aSECURITY FOR THE BONDS" and "THE INTEREST RATE
MANAGEMENT AGREEMENT".

The Bonds Will illitially bear interest at an initial rate to be establislied oii or aboiit August 13,2008 and to be ill effect
during the Initial Rate Period, wliicli shall commence on the date of the initial issuance and delivery of the Bonds and
continue to (but not include) Anglist 21,2008. Thereafter, the Bonds will bear interest at a Weekly Rate and the interest
rate 011 tlie Bonds will be adjusted on each Wednesday (or the immediately precediiig Busitiess Dar if such Wednesdav
is not a Business Day) of each week bv Morgan Keegan & Company, Inc.,as Remarketing Agent for the Subseries
2008A Bonds, and Batic of America Securities LLC, as the Remarketing Agent for the Subseries 2008B Bonds. The
Bonds will contimie to bear interest at a Weekly Rate unless, at the direction of the City and subject to the satisfaction
of certain conditions precedent included in the Ordinance, the interest rate mode on the Boiids is changed to another
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type of interest rate mode. This Official Statement describes terms and provisions applicable to the Bonds only
while they are in the WeeklyMode. In the event of a conversion to another Mode, the Bonds will be subject to
mandatory tender and potential purchasers of the converted Bonds will be provided with separate offering
materials containing descriptions of the terms of the Bonds applicable to the Mode to which the Bonds are

being converted. The Bonds are siibject to optional and mandatorr redemption prior to maturitv mid to optional and
mandatorv tender, all as described lierein. See "DESCRIPTION OF THE BONDS" herein.

The Bonds are issuable only in fully registered form in the detiomination of $100,000 or any integral multiple of S5,000
iii excess of S 100,000, and, when issued, will be registered iii tlie name of Cede & Co., as nominee of The Depository
Trust Company, New York, New York ("DTC'j. DTC will act initially as Seciirities Depository of tlie Bonds, and
individual purchases of the Bonds will be made iii book-entry form otily. Principal of and interest 011 the Bonds will be
payable by the Paying Agent/Registrar named herein to the registered owners ot- the Bonds (as long as the book-entry-
only system is iii effect and DTC is the Securities Depository, Cede & Co.). Subsequent disbursements of such
principal atid interest will be made to the individual purchasers of beneficial interests iii the Bonds. Interest on the
Bonds in tlie Weekly Mode will be payable 011 the fifteentli day of each month (or the next succeeding Business Dev)
commeticilig September 15,2008. Principal at maturity or upon redemption will be payable 11p011 presentation mid
surrender att the designated payment/transfer office of the Paying Agent/Registrar, which is Deutsche Bank Trust

"Company Americas, New York, New York (the "Designated Payment/Transfer Office ). The purchase price ot- the
Boiids upon optional or niandatory tender for purchase will be payable by the Tender Ageiit upon presentation mid
surrender of tlie Bonds at the designated tender office of the Tender Agent (tlie "Tender Agent"), initially Deutsche
Bank Trust Company Americas, iii New York, New York, (the "Tender Office") whicli sliall be established and
maintained in accordance with the Ordinance. Notwitlistanding the foregoing, during any period iii whicli tlie beneficial
ownersllip of tlie Bonds is iii the book-entry system at a securities depository, tlie requirements in the Ordinance for
holding, registering, delivering excliatiging or transferring the Bonds are deemed modified to conform to the
arrangements between the City and tlie Securities Depository.
Bondliolders will (a) liave the option to tender their Bonds for purchase at a price equal to the priticipal ainount thereof,
plus accrued interest, while iii a Weeklv Rate Period on seven days prior notice to the Teiider Agent and at such other
times and subject to the conditions described liereiti, (b) be required to tender tlieir Bonds for purchase upon
conversion of the interest rate on the Bonds to any otlier interest rate Mode that is not a Weekly Mode, (c) be required
to tender their Bonds for purchase upon tlie expiration or replacement of a Credit Facility or Liquidity Facility,
including the initial Liquidity Facility (described herein), and (d) be required to under their Bonds for purchase under
otlier circumstances described herein. All tenders are required to be made to the Tender Agent. Tendered Bonds may
be remarketed and reinain Outstatiding. Bonds teiidered for purchase will be paid, first from the proceeds of
remarketing, if any, and second, from a Direct Pay Letter of Credit (the "Liquidity Facility") issued pursuant to a

Reimbursement Agreement dated August 1, 2008, between the City and Dexia CrOdit Local, acting through its New
York Bratich (the "Bank"). The City has no obligation to purchase tendered Bonds. (See "INITIAL LETTER OF
CREDIT AND THE REIMBURSEMENT AGREEMENT - General".)

DE?A
Iii connection with the issuance of the Bolids, the City lias entered into an interest rate swap agreement with Morgan
Keegati Fitiancial Products, Inc. and Duetsclie AG, New York Branch to enable the City to substantially fix its interest
obligation on the debt represented by Bonds (see "THE INTEREST RATE MANAGEMENT AGREEMENT")

Price: 100°/0

The Bonds are offered for delivery when, as, and if issued and subiect, among otlier things, to the opinion of the
Attorney General of the State of Texas and Fulbright & Jaworski L.L.P., Bolid Coutisel for the City, as to the validity of
the issuance of the Boiids under the Constitution and laws of tlie State of Texas. The opillion of Bond Counsel will be
printed on or attaclied to tlie Bonds. (See APPENDIX D "Form of Bond Counsel's Op1111011 ). Certain legal matters
will be passed on for tlie Underwriters by their counsel, Andrews Kurth LLP, Austin, Texas. Certaiti legal matter will be
passed upon for the Bank by its counsel, Andrews Kurth LLP, Houston, Texas.
It is expected that the Bonds will be delivered through the facilities ofDTC on or about August 14,2008.

MORGAN KEEGAN & COMPANY, INC. BANC OF AMERICA SECURITIES LLC
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No dealer, salesman or atiy other person has beeii authorized by the City or by the Underwriters to give any information
or to make any representations, other thaii tlie nitormatioii aiid represeiitations coiitanied liereiii, iii connection with the
offering of the Bonds, and, ifgiven or made, such information or representations must not be relied upon as having
been authorized by the City or the Uiiderwriters. 'Ihis Official Statement does not Constitute an offer to sell or the
solicitation of an offer to buy, nor shall there be any sale of, any of the Bonds by am- person iii any iurisdiction iii which
it is unlawful for such person to make such offer, solicitatioii or sale.

Certain information set forth iii this Official Statement has been furnished by the City and other sources which are

believed to be reliable, but such information is not guaranteed as to accuracr or completeness bv, and is not to be
construed as a representation by, the Underwriters. The information and expressions of opinion contained herein are

subiect to chaiige without notice and neither the delivery of this Official Statement nor any sale made hereutider shall,
under any circumstances, create any implication that there lias been 110 change iii the affairs of the City since the date
hereo£ The delivery of this Official Statement at any time does not imply that the information herein is correct as to
any time subsequent to its date. See "CONTINUING DISCLOSURE OF INFORMATION" for a description of the
City's undertaking to provide certain information on a continuing basis.

The price and other terms representing the offering and sale of the Bonds may be changed from time to time by the
Underwriters after the Boiids are released for sale, and the Bonds may be offered and sold at prices other than the initial
offeritig price, iticluditig sales to dealers who may sell the bonds into investment accounts. Iii connection with the
offering and sale of the Bonds, the Underwriters may over allot or effect transactions which stabilize or maintain the
inarket price of the Bonds at a level above that which might otherwise prevail iii open markets. Such stabilizing, if
commenced, may be discontitmed at any time.

THE BONDS ARE. EXEMPT FROM REGISTRATION WITH THE UNITED STATES SECURITIES AND
EXCHANGE COMMISSION AND CONSEQUENTLY HAVE NOT BEEN R.EGISTERED THER-EWITH.
THE REGISTRATION, QUALIFICATION, OR EXEMPTION OF THE BONDS IN ACCORDANCE E-ITH
APPLICABLE SECURITIES LAW PROVISIONS OF THE JURISDICTION IN WHICH THESE SECURITIES
HAVE BEEN R.EGISTER-ED OR EXEMPTED FROM REGISTRATION SHOULD NOT BE REGARDED AS A
RECOXIXIENDATION THEREOF.

Neither the City, tlie Fiiiaiicial Advisor nor the Underwriters make any representation regarding the information
contained in this Official Statement regarding The Depository Trust Company or its book-entry-only system, as such
information has been furnished by The Depository Trust Company. This Official Statement contains "forward-
looking" statements withiti the ineaning of Section 21E of the Securities Excliaiige Act of 1934, as amended. Such
statements may involve known and unknown risks, uncertaitities and otlier factors which niay cause the actual results,
performance and achievements to be different from the future results, performance and achievements expressed or

implied by such forward-looking statements. Investors are cautioned that the actual results could differ materially
from those set forth in the forward-looking statements. See "OTHER RELEVANT INFORMATION - Forward
Looking Statements."
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OFFICIAL STATEMENT

$125,280,000
CITY OF AUSTIN, TEXAS
(Travis and Williamson Counties)
Hotel Occupancy Tax

Subordinate Lien Variable Rate Revenue Refunding Bonds, Series 2008
Consisting of

$62,640,000 Subseries A $62,640,000 Subseries B
INTRODUCTION

This Official Statement, which includes the cover page and the appendixes hereto, sets forth information in connection
with the issuance and sale by the City of Austiti, Texas (the "City") of its Hotel Occupaticy Tax Subordiiiate Lieii
Variable Rate Revenue Refunding Bonds, Series 2008, consisting of 562,640,000 Subseries A (the "Subseries 2008A
Bonds") and S62,640,000 Subseries B (the "Subseries 2008B Bonds, together with the Subseries 2008A Bonds, the
"Bonds") in the origiiial aggregate priticipal amount of$125,280,000.
The Bonds are being issued pursuant to Chapters I207 and 1371, Texas Government Code, as amended, and Chapter
334, Texas Local Government Code, as amended (the "Act"), and ati Ordinance of the City Council (the "Ordinance")
adopted on July 24,2008, which delegated pricing of the Bonds and certain otlier matters to a "Pricing Officer" who
approved a "Pricilig Certificate" (the Orditiaiice together with the Pricing Certificate is collectively referred to herein as

the "Ordinance")- Unless othemise indicated, capitalized terms used in this Official Statement sliall have tlie illealliligs
established iii the Ordinance. See APPENDIX C liereto for selected definitions of terms used iii this Official
Stateiiietit.

The Bonds are special limited obligations of the City, equally and ratably secured by a lien on certain "Pledged
Revenues", which lien is iuilior and subordinate to the lien securing the payment of the Prior Lien Bonds now

Outstanding. Tile Pledged Revenues consist primarily of a subordinate pledge of (i) that portion of the revenues

derived by the City from the hotel occupancy tax levied by the City pursuant to Chapter 351, Texas Tax Code, as
amended (the "Tax Act"), which is equal to at least 4.5% of the consideration paid by occupants of sleephig rooms (the
"Qualified Hotel Rooms") furnished by hotels located within the corporate limits of the City iii which the cost of
occupancy is 52.00 or more a day (the "4.5°/0 HOT") mid ® the available revenues from a Special Hotel Occupalley
Tax deposited to the credit of tlie T'eiiue Proiect Fund (the "2% HOT"), together with certain investment earnings, all
as described herein. The Citv, pursuant to the Ordinance, does not grant any lien on or security interest in, or any
mortgage on ativ of the physical properties of the Citv. See "SECURITY FOR THE BONDS - Pledge" herein.

THE BONDS DO NOT CONSTITUTE GENERAL OBLIGATION DEBT OF THE CITY, AND NEITHER
THE TAXING POWER OF THE CITY (EXCEPT WITH R.ESPECT TO A PORTION OF THE PLEDGED
REVENUES) NOR THE TAXING POWER OF THE STATE OF TEXAS IS PLEDGED AS SECURITY FOR
THE BONDS.

The Ordiiiaiice permits the issuatice of additioiial boiids (the "Additioiial Bonds') which rank on a parity with, or
subordinate to, the Bonds. See "SECURITY FORTHE BONDS - Additional Bonds" herein.

PLAN OF FINANCING

Authorization and Purpose
The Bonds are being issued to refund the outstanding maturities of the City's Hotel Occupancy Tax Subordinate Lien
Variable Rate Revenue Refunding Bonds, Series 2005, iii the aggregate principal amount identified iii APPENDIX E
(the Refunded Bonds"). The Bonds are to be issued pursuatit to the Ordinatice. The City is also iticurring additional
obligations in comiection with the issuance of the Bonds, specifically the City's obligations related to paymetits wider
the Series 2008 Interest Rate Swap Agreement and the Liquidity Facility related to the Bonds, all as inore fully described
hereiti.
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Refunded Bonds

The Refunded Bonds and interest due thereon are to be paid on the scheduled interest payment dates, the
maturity dates, and redemption dates thereof from funds to be deposited with Deutsche Bank Trust Company
Americas, New York, New York, as escrow agent (the "Escrow Agent") pursuant to a special escrow agreement
(the "Escrow Agreement") between the Citv and the Escrow Agelit.
The Ordinance provides that from the proceeds of the sale of the Botids received from the Underuriters,
togetlier rrith other legally available funds of the City, if any, the City will deposit with the Escrow Ageiit iii a
special escrow accoutit (the Escrow Fund") the aniount necessary to accomplish the discharge atid fiiial
payment of the Refunded Bonds. Such funds will be held unitivested, unless otherwise directed by the City, by
the Escrow Agent iii the Escrow Fund and used to redeem the Refunded Bonds. Under the Escrow
Agreement, the Escrow Fund is irrevocably pledged to the payment of priticipal of and interest on the
Refunded Bonds. The moneys held iii the Escrow Fund will not be available to pay the debt service on the
Botids.

By tlie deposit of the Bond proceeds and cash with the Escrow Agent pursuant to the Escrow Agreement, the
City will have affected the defeasatice of the Refunded Bonds iii accordance with applicable law. As a result of
such defeasance, the Refunded Bonds will be outstanding oilly for the purpose of receiving payments from such
funds and cash held for such purpose by the Escrow Agent, and such Refunded Bonds will not be deemed as

being outstanding obligations of the City payable from Pledged Revenues or for the purpose of applying any
limitation on the issuance of Parity Obligations by the City.

The City has covenanted in the Escrow Agreement to make timely deposits to the Escrow Fund of any
additional amounts required to pay the principal of and interest on the Refunded Bonds if, for any reason, the
cash balances on deposit or scheduled to be on deposit in the Escrow Fund are insufficient to make such
payment.

SOURCES AND USES OF FUNDS

The estimated sources and uses of funds are as follows.

Sources:
Par Amount of Bonds $125,280,000.00
Citv Contribution 8.600.000

Total S133.880,000.00

Uses:
Deposit to Escrow Fund S 122,272,250.00
Deposit to Reserve Fund 8,497,516.24
Underwriter's Discount 173,389.11
Cost of Issuance(1) 2.936.844.65

Total S 133,880,000.00

(1) Inclucles the cost of terinination of the 2005 hiterest rate mailagement agreement in relatioii to the Refunded
Bonds; and underwriting, legal, accounting fees, initial fees of Paying Agent/Registrar, Initial Letter of Credit
fees, publishing costs aiid priiitiiig expeiise.

THE CONVENTION CENTER

The Facilities

The Convention Center is located at 500 East Caesar Chavez Street on six city blocks on the east side of the City's
ceiitral busitiess district. The construction of the Austin Convention Center commenced iii late 1989 and the
Com-ention Center opened for business in July 1992. Iii june 1992 the City acquired a 10-story, 1,100 space parkilig
garage as a part of the Austin Convention Center located at 201 East 2nd Street, approximately two blocks from the
Austin Com-ention Center. An expansion of the Convention Center was completed in julie of 2002 that approximately

2
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doubled the size of the facility. Five exhibit halls, two ballrooms, fifty-four meeting rooms and show offices are

contained in the Austin Convention Center's 811,400 square feet of enclosed space. Iii addition, the Convention Center
has two complete kitcheti facilities and support space. The City has etitered nito a management contract with Aramark
Sports and Entertainment Services of Texas, Inc. to provide catering and beverage services at the Austin Convention
Center that expires September 30,2012. Iii addition, the City owns and operates the new Palmer Events Center and
parkilig garage as a part of the City's Convention Center Department. The Palmer Events Center and parking garage
are located at 900 Bartoti Spriiigs Road next to Lady Bird Lake (formerly Town Lake) and are utilized for arts and craft
shows, concerts, trade shows atid small conventions. The Palmer Events Center has approximatelv 70,000 square feet
of exhibit space aiid five meeting rooms. The parkiiig garage has 1,200 parkiiig spaces. Oii January 5,2004, a lieu·

Hiltoii Hotel adjacent to the Coin-ention Center opened for business. This hotel is owned by Austin Convention
Enterprises, Inc., a 11011-profit public facilities corporation created by the City to act on its behalf in connection with the
development of such hotel.

Operations and Management
The Convention Center is operated by the City as a City Department and a separate enterprise fund of the City. The
Convention Center Department was created by the City Council in 1989 and initially included the Austin Convention
and Visitor's Bureau which is now a separate tien-profit corporation. In january 2008, the City of Austin named Mark
Tester as the lieu- director for the Austin Convention Center Department. Mr. Tester was formerly the setiior director
of convention sales at Chicago's XIcCormick Place, the largest convention center iii the Western hemisphere. Mr.
Tester, a seasoned veteran iii the meetiiig business industry for 20 years, brings ati impressive resilme to his new

position. He was with the Chicago Convention and Tourism Bureau for ten years, holding several high-level positions,
including vice president of convention sales and senior director of new business development.

SECURITY FOR THE BONDS

Pledge
The Bonds and any Additional Bonds hereafter issued are special limited obligations of the City that are, together with
other Parity Obligations, equally and ratably secured by a lien on the "Pledged Revenues" (as hereinafter described) such
lien being junior and subordinate to the lien securing the payment of the Prior Lien Bonds now Outstanding. No bonds
or other obligations may be issued iii the future that are secured by a lien on Pledged Revemies senior to the lien
securing the Bonds. The Pledged Revenues consist primarily of that portion of the revenues derived by the City from
the 4.5% HOT and the 2% HOT, togetherwith certain investment earnings, atlas described herein. The City, pursuant
to the Ordinance, does not grant any lien on or security interest iii, or any mortgage of any of the physical properties of
the City or a security iiiterest iii the revemies of the Coin-ention Ceiiter.

The City covenants and represents iii the Ordinance that the Pledged Revemies are not and will not be made subject to
any other lien, pledge or encumbrance to secure the payment of any debt or obligation of the City other than to the
payment of the Prior Lien Bonds, the Bonds, Additional Bonds (including Parity Obligations and Junior Subordinate
Lien Bonds) if certain tests set forth in the Orditiance are met, Refunding Bonds, obligations related to the foregoing
and Junior Obligations. See "SECURITY FOR THE BONDS - Additional Bonds" below.

The City, pursuant to the Orditiatice, grants a first lien on the Bond Fund and the Reserve Fund to secure the payment
of principal of, premium, if any, and interest on the Bonds mid any Additional Bonds and, and in the case of the Bond
Fund, to secure payment of amounts due 011 any Parity Obligations and Junior Obligations. The City does not grant atiy
lien on or security interest in, or any mortgage of any of the physical properties or revenues of the City other than the
Pledged Revenues. See "SECURITY FORTHE BONDS - Funds and Flow of Funds" herein.

THE BONDS AND OTHER PARITY OBLIGATIONS DO NOT CONSTITUTE GENERAL OBLIGATION
DEBT OF THE CITY, AND NEITHER THE TAXING POWER OF THE CITY (EXCEPT WITH RESPECT TO
THE PLEDGED REVENUES) NOR THE TAXING POWER OF THE STATE OF TEXAS IS PLEDGED AS
SECURITY FOR THE BONDS.

Excluding the Refunded Bonds, as of August 1,2008, there are two series of Prior Lien Bonds Outstanding iii the
aggregate priiicipal amount of S22,600,000 and S50,605,000 aiid having final maturity dates of November 15,2029 and
November 15,2019, respectivelv. See "DEBT SERVICE REQUIREMENTS."
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Levy of Hotel Occupancy Tax

The City has levied, and while any Bonds remain Outstanding the City shall continue to lerv, a hotel occupancy tax (the
"Hotel Occupaticy Tax") on the cost of occupaticy of any sleeping room furnished by any hotel within the corporate
limits of the City, iii which the cost of occupancy is 52.00 or more a day, at a rate of at least 7% of the consideration
paid by the occupant of the sleeping room to the hotel, all as authorized by the Tax Act. Iii addition, the City has
levied, and while any Bonds remain Outstanding the City shall continue to levy, a special hotel occupancy tax (the
"Special Hotel Occupancy Tax") on the cost of occupancy of any sleeping room furnished by atiy hotel within the
corporate limits ot- the Citv, iii which the cost of occupancy is 52.00 or more a clay, at a rate of at least 2% ot the
consideration paid by the occupant of the sleeping room to the hotel, all as authorized by Subchapter H ofChapter 334,
Texas Local Government Code, and ati election held in the City on May 2,1998. A hotel is a building where members
of the public obtain sleeping accommodations for consideration, such as a hotel, motel, tourist home, tourist house,
tourist court, lodging house, 11111, rooming house, or bed and breakfast iii the City. A hotel does 11Ot include a hospital,
sailitarium, nursing home, or dormitory or other housing facility owned or leased and operated by a public, private or

independent institution of higher education used for the purpose of providing sleeping accommodations for students
enrolled or others attending educational programs or other activities at such institution of higher education. The City
further covenants iii the Ordinance to enforce the provisions of the Ordinance, or am- other ordinance levying a hotel
occupancy tax, concerning the collection, remittance and payinent of the Hotel Occupancy Tax and the Special Hotel
Occupancy Tax. As described above, the City, pursuant to the Ordinance, has pledged the Pledged Revenues to the
payment of the Bonds.

A number of factors, many of which may be beyond the control of the City, could have ati adverse impact 011 hotel
occupancy levels iii the Austin market generallv, including adverse chaiiges iii the national ecoiioiny aiid levels of
corporate travel and tourism, competition from hotels in other markets, energy costs, governmental rules and policies,
potential environmental and other liabilities, and interest rate levels. Corporate travel and tourism are highly dependent
upon gasoline and other fuel prices, airline fares, and the national economy. The hotel occupancy tax revetiues largely
depend on the occupancy and average daily rates at hotels located within the City. Key factors that may adversely affect
the ainount of hotel occupancy tax rate revemies generated from the rental of hotel rooms include: market support;
getieral levels of convention business; levels of tourism; seasonality; and competition from other markets. Events such
as terrorist attacks have had and iii the future could have ati adverse impact on hotel occupancv levels iii the Cim

Historical Hotel Occupancy Tax Receipts
Pursuant to state law atid an implementing orclinance, the City has levied a tax upon the cost of occupancy of any
Qualified Hotel Rooin since 1971. The City ordinance authorizing this tax also provides rules and regulations for
collection, describes violations, requires reports atid provides penalties for violations. Iii the Orditiance the City has
pledged a portioii of its Hotel Occupancy Tax revenues (equal to at least $.045 per dollar of consideration paid by
occupants of Qualified Hotel Rooms) and the Special Hotel Occupaticy Tax revenues (equal to SO.02 per dollar of
consideration paid by occupants of Qualified Hotel Rooms). The Ordinance affirms that, subject to the prior lien on

the Pledged Revenues securing the Prior Lien Bonds, at least SO.045 per dollar (from the total Hotel Occupaticy Tax
curretitly levied at SO.07 per dollar of consideration paid by occupants of Qualified Hotel Rooms) and all of the
proceeds of the Special Hotel Occupancy Tax deposited to the Venue Proiect Fund are to be allocated to provide for
the payment of the Parity Bonds, other Parity Obligations and Juilior Obligations, all in the inatitier and with such
priority of payment as described herein and in the Ordinance.

Historically such revenues have generated debt service coverage iii the range of 1.30x - 1.90x for obligations payable
therefrom, including the Refunded Bonds. Coverage can be affected by several factors beyond the control of the City.
See "Levy of Hotel Occupancy Tax" herein.

Erbe nmal),derof thispag is intentionalb left blank.t-
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Historical Hotel Occupancy Tax Collections (1)
The following table reflects the City's hotel occupancy tax collections for the past fourteen years. Hotel occupancy tax
collections are affected by the iminber of rooms available, the level of occupancy and the average room rate charged.
The Austin Convention atid Visitor's Bureau reports that city-wide occupancy for 2008 (through May of 2008) WAS

64.83% with ati average rooin rate of $112.27. There are approximately 26,018 rooms available city-wide, including 800
rooms in the Hiltoii Hotel adjacent to the Austin Coin-ention Ceiiter.

Table 1
Total

Fiscal Yeai (In thousands) Pledged Atiniial
Ended 19 Qi·larter 2nd Qualtei 3.d Qiiartei +11 Quattel Hotel Tax Increase /

September 30 Octobei -Decembei jatinary - Match Aplil - bule July - September Total Revemie (Deciease)
1995 S 3,115 $ 2,870 $ 3,501 $ 3,654 S 13,140 S 8,447 14.50°/o
1996 3,494 3.203 3,763 3.800 14,260 9,167 8.50°/o
1997 3,537 3.353 3,860 4,468 15,218 9,783 6.700/0
1998 (1) 4,539 4.284 4,936 5,061 18,820 12,107 23.70%
1999 5,612 5,552 6,375 7,073 24,612 12598 30.80° o
2000 6,637 6.264 7,573 8,284 28,758 14399 16.80°o
2001 (2) 7,595 7.671 8,043 7,836 31,145 15.580 8.30°o
2002 5,832 5,355 6,350 7,222 24,759 12380 (20.50° 0)
2003 5,766 5,874 7,045 6.823 25,508 12,754 3.00°/0
2004 6,136 5,413 6,537 7,292 25,378 12,689 (0.51°/o)
2005 6,847 6.393 7,901 8,937 30,078 15,039 18.50° o
2006 ?,730 8,6-3 9,610 10,545 36,558 18,279 21.50°,0
2007 9,739 9.481 11,485 11,467 42 172 21,086 15.40° o
2008 10,923 10,087 N/A N/A N/A N/A N/A

(1) Includes Special Hotel Occupaticy Tax. Tax levy increased from 7% to 9% effective August 1,1998, pursuant to
Orditiance No. 980709-G, which amended Section 5-3-2(a) of Chapter 5-3 of Title V of the 1981 Code ofthe City
of Austin. Additional 2% tax represeiits the Special Hotel Occupancy Tax and is pledged to (i) the City's
Outstanding Convention Center/Waller Creek T'enzie Project Bonds, Series 1999A and (ii) subject to such pledge,
the Parity Obligatioiis (including the Bonds).

(2) Beginiling in fiscal year 2001, the City implemented GASB Statement No. 33, which chaiiges tlie method of
reporting tax collections iii the City's financial statements. This table will continue to be reported on a cash basis to
provide a more meaningful comparison.

Source: City ofAustin, Texas.

Abe irma'niderof this pag is t',itentiona}13 left blank.1
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Top Twenty Hotel Occupancy Taxpayers for Fiscal Year 2007/2008 through Mav 31, 2008
Nanie Total Percent ofTotal Collections

Collections
Austin Hilton Convention Hotel $2,538,108.42 3 7.60/0
Four Seasons Hotel 1,565,086.32 4.79°/0
Stouffer Reimissance Austin Hotel 1,364,323.91 4. I 7%
Hyatt Regeiicy Austin 1,249,642.11 3.82°/0
Omni Austin Hotel 1,103,496.64 3.38°/0
Radisson Hotel Town Lake 900,771.75 2.76°/0
Driskill Hotel 874,283.93 2.67%
Slieratoii Austiii 803,850.66 2.46°/0
Courtyard by Marriott - Downtown 786,449.26 2.4 I%
Ititercontitielital Hotel 736,702.12 2.25°/0
Embassv Suites - Town Lake #510 718,262.48 2.20°/0
Capital Place Hotel Austill 644,965.42 -9-10/0
Doubletree Hotel Austill 574,893.31 -360/0
Doubletree Guest Suites 562,983.64 ..72%
Hampton Intl and Suites 543,530.53 ..66%
Omni Austiti Southpark 507,054.55 ..55%
Hilton - Austin Airport 468,370.20 430/0
Marriott -Austin South 451,010.37 ..38%
Embassy Suites Austin - Arboretum 448,569.36 -310/0
Holidar Inn -Town Lake 392,155.38 .20°/0

Source: City ofAustiii, Texas.

Erbe ret)]at')!derof thispag is wte,itionalli left blank.1
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Historical Hotel Occupancy Data

Fiscal
Year Ended Average Number Average
September 30 Occupancy ofRooms Room Rate

2000 74.90% 21,445 S 90.34
2001 62.10% 23,952 S 81.98
2002 56.80°/0 25,373 $ 78.28
2003 56.30°/0 25,373 $ 76.66
2004 62.20% 25,386 $ 79.40
2005 64.01°/0 25,425 $ 76.69
2006 67.21°/0 26.231 S 89.52
2007 70.13% 25,998 S 106.19
2008 Mar 64.83% 26,018 S 112.27

Source: Smith Travel Research Data.

Funds and Flow of Funds

Hotel Orritpang Tax- Special Funds. In accordance with the orditiances authorizing the issuance of the Prior Lien Bonds
secured by a lien on and pledge of the Pledged Revenues, the following special funds and accounts have been created,
established and shall be maititaitied while any of the Prior Lien Bonds remain Outstanding:

(1) Coin-eiitioii Celiter Hotel Occupancy Tax Fund ("Tax Fiiiid");
(2) Convention Center Hotel Occupaticy Tax Bond Debt Service Fund ("Senior Debt Service Fund' ');
(3) Subordinate Lieii Hotel Occupaticy Debt Service Fiuid ("Origiiial Subordinate Debt Service Fund", together

with tlie Senior Debt Service Fund, the "Debt Service Fund");
(4) Convention Center Hotel Occupancy Tax Bond Debt Service Reserve Fund ¢'Senior Debt Service Reserve

Finid"); mid
(5) Subordinate Lien Hotel Occupaticy Tax Debt Service Reserve Futid ("Origiiial Subordinate Debt Service

Reserve Fund," and together with the Senior Debt Service Reserve Fund, the "Debt Service Reserve Fund")
Such funds and accounts mar also include ain- additional accounts or subaccounts as may from time to time be
designated by the City, including specifically rebate accounts or subaccounts for accumulating rebatable arbitrage
payable to the federal government, provided such accounts or subaccounts are not inconsistent with the orditiances
authorizing the issuance of the Prior Lien Bonds and the Ordinance.

Special Hotel OmipangTox Special Funds. In accordance with the ordinance mithorizing the issuance of the Special Venue
Proiect Bonds (which also constitute Prior Lien Bonds), the City confirms the establishment of the Venue Proiect Fund
maintained at an official depository of the City for the Convention Center/Waller Creek Tgnue Proiect iii accordance
with Section 334.042 of the Venue Act atid the orditiances authorizing the issuance of such Prior Lien Bonds and the
establishment of the following sub-accounts within such Venue Project Fund on the books of the City for the benefit of
such Prior Lien Bonds:

(1) Convention Center/Waller CreekVenue Project Special Hotel Occupancy Tax Account ("TaxAccount' ');
(2) Coin-ention Center/Waller CreekVenue Project Bond Debt Serr-ice Account ("Debt Setrice Account"); and
(3) Convention Center/Waller Creek Venue Project Bond Reserve Account ("Debt Seivice Reserve Account")

Such funds and accounts mar also include ain- additional accounts or subaccounts as may from time to time be
designated by the City, including specifically rebate accounts or subaccounts for accumulating rebatable arbitrage
payable to the federal government, provided such accounts or subaccounts are not inconsistent with the ordinance
authorizing the issuance of the Special T'ellue Proiect Bonds and the Ordinance.

7



EXHIBIT E

SpecialFwids for Palt Obligations. Por the benefit of the Holders of the Parity Bonds and the beneficiaries of the other
Parity Obligations, the City agrees aild covetiants to establish and maintain the following special funds or accounts:

(I) 2008 Suborditiate Lieii Hotel Occupaticv Tax Fund (the Bond Fund") for the payment of the Parity
Obligations when atid as the same shall become due and payable, and

(2) 2008 Subordinate Lien Hotel Occupaticy Tax Reserve Fund (the "Reserve Fund") to provide a reserve to pay
the principal of and interest on the Parity Bonds when funds iii the Bond Fund are insufficient.

The Bond Fund and Reserve Fund may also iticlude any additional accounts or subaccounts as mar from time to time
be designated by the City, including specifically rebate accounts or subaccounts for accumulating rebatable arbitrage
payable to the federal government, provided such accounts or subaccounts are not inconsistent with the provisions of
the Ordinance.

Flon· of Flinds regarding Pledged Hotel Ocrijpang Tax Rewn,tes. The City covenants and agrees that all Pledged Hotel
Occupaticy Tax Revenues shall be deposited as received into the Tax Fund. Money from time to time credited to the
Tax Fund shall be applied as follows in the following order of prioritv:

First, to transfer all amounts to the Debt Service Futid required by the ordinances authorizing the issuance of Prior
Lien Bonds (iti such relative order of priority as is required by the related orditiances)

Second, to transfer all amounts to the Debt Service Reserve Futid required by the orditiances authorizing the
issuance of the Prior Lien Bonds (iii such relative order of priority as is required by the related ordiiiaiices).

Third, to transfer to the Bond Fund all amounts necessary to provide for the payment of Parity Obligations.
Fourth, to transfer to the Reserve Fund the amounts required as described under the heading "SECURITY FOR

THE BONDS - Reserve Fund."
Fifth, to the payment of all Junior Obligatioiis secured under the Ordinance on a pari passu basis
Sixth, for ant lawful purpose under the Tax Act.

Flow of Fimds rega,·ding Spaval Hotel Om,pang Tax Revenues. The City covenants and agrees that ,aU receipts and revenue
collected mid received by the City from the Special Hotel Occupancy Tax shall be deposited to the credit of the Vetiue
Proiect Fund and more particularly to the credit of the Tax Account. Following the issuance of the Bonds and while
Parity Obligations and junior Obligatioiis remaiii Outstanding, money from time to time credited to the Tax Accoutit
shall be applied as follows iii the following order of priority:

First, to traiisfer all amouiits to the Debt Service Account required by the orditiances authorizing the issiiatice of
the Prior Lien Bonds (in such relative order o f priority as is required by the related orditiances)

Second, to transfer 911 amounts to the Debt Service Reserve Account required by the ordinatices authorizing the
issuance of the Prior Lien Bonds (in such relative order of priority as is required by the related ordinances)

Third, to transfer to the Bond Fund all amounts necessary to provide for the payment of the Bonds and Parity
Obligatioils related to the Bonds iii the maimer and to the extent required by the Ordinance.

Fourth, to transfer to the Reserve Fund the amounts required as described under the heading "SECURITY FOR
THE BONDS - Reserve Fund."

Fifth, to the payment of all Junior Obligations secured under the Ordinance on a prior pari passii basis
Sixth, to pay the costs of operating or maititaining the Convention Center/Waller Creek Venue Project.

Bond Fund

In addition (and subiect) to the deposits to the Bond Fund for the payment of the Prior Liell Boiids, the City covetiatits
and agrees that prior to each interest payment date, stated maturity date and mandatory redemption date for the Parity
Bonds (and prior to the dates payments are due on other Parity Obligations) there shall be deposited into the Bond
Fund, which is to be ati Eligible Account held for the benefit of the Parity Obligations, from the Pledged Revenzies, ati
amount equal to one hundred percent (100°4) of the aniount required to fully pay the amount theii due and payable on
the Parity Obligations, and such deposits are required to be made iii substantially equal quarterly installments (based on
the total annual Debt Service Requirements to be paid 011 the Bonds divided by the number of Tratisfer Dates (i.e.
February 14, May 14, August 14, and November I 4) to occur during the period covered by such calculation) 011 or

before eacli Transfer Date, beginning August 14,2008.
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In addition, on each Transfer Date, the City covenants and agrees to cause to be deposited into the Bond Fund from
the Pledged Revenues ati amount calculated to pay all expenses of providing for the full and timely payment of the
principal of, premium, if any, and interest on the Parity Bonds iii accordance with their terms, including without
limitation, all fees charged or incurred by the Paying Agent/Registrar and any Remarketing Agent, or Tender Agent, and
for paying agent/registrar services retidered in connection with the Parity Bonds.

Money credited to the Bond Fund shall be used solely for the purpose of paying on a part passil basis (except as
otherwise described herein) principal (at maturity or prior redemptioii or to purchase Parity Bonds issued as term bonds
iii the open market to be credited against mandatory redemption requirements), interest and redemption premiums on
Parity Bonds and all other amounts due on other Parity Obligations, plus all other charges, costs aiid expetises relating
to such payment, including those described above. 011 or before each payment due date for the Parity Obligations, the
City shall transfer from the Bond Fund to the appropriate paying agent/registrar ainoutits due on the Parity Obligations
on such date.

Reserve Fund

The City shall establish and maintain as hereinafter provided a balance in the Reserve Fund equal to the Reserve Futid
Requirement. The Reserve Fund Requirement is ati amount equal to the least of: (i) 10% of the Outstatiding principal
amount of the Parity Bonds, or ® the maximum annual Debt Service Requirements scheduled to occur iii the theii
current and each future Fiscal Year for all Parity Bonds at any time Outstanding, or (iii) the maximum amount iii a

reasoiiably required reserve fund that cati be invested witliout restrictioii as to yield pursuant to Subsection (d) of
Section 148 of the Internal Revenue Code of 1986, as amended, and regulations promulgated thereunder. By reason of
the issuance of the Boiids tlie Reserve Fund Requirement will be $8,497,5 16.24 and immediately following the delivery
of the Bonds, the City shall cause to be deposited to the credit of the Reserve Fund an amount equal to S8,497,516.24 to
fully fund the Reserve Fund Requirements.

Iii ativ Transfer Period iii which the Reserve Fund contains less than the Reserve Fund Requirement or in which the
City is obligated to repay or reimburse any issuer of a Reserve Fund Surety Bond (in the event such Reserve Fund
Surety Bond is drawn upon), then after making all required transfers to the Bond Fund, there is required to be
transferred into the Reserve Fund from the available Pledged Revenues on each Transfer Date such amounts as are

necessary to reestablish the Reserve Fuiid Requiremeiit aiid satist) am- repayinetit obligatioiis to the issuer of am-
Reserve Fund Surety Bond. After such amount has been accumulated iii the Reserve Fund and after satisfying any
repayment obligation to any issuer of a Reserve Fund Surety Bond and so long thereafter as such fund contains such
amount and all such repaymeiit obligatioiis have been satisfied, 110 further traiisfers shall be required to be made, and
ativ excess amounts iii such fund shall be trails ferred to the Bond Fund. But if and whenever the balance iii the Reserve
Fund is reduced below the Reserve Fund Requirement or any Reserve Futid Surety Bond repayment obligation arises,
transfers to the Reserve Fuiid shall be resumed and continued in the inatitier provided above to restore the Reserve
Fund Requirement atid to pay such reimbursement obligations.
The Reserve Fund shall be used to pay the principal of mid interest on the Parity Bonds at any time when there is not
sufficient money available in the Bond Fund for such purpose, and to make any payments required to satisfr repayment
obligations to issuers of Reserve Fund Surety Bonds, and inay be used to make the final payments for the retirement or
defea%mee ofParitv Bonds.

If it is determined to be in the best interest of the City, the Reserve Fund Requirement may be funded iii whole or iii
part by a Reserve Fund Surety Botid. In connection with a Reserve Fund Surety Bond and any Additional Bonds that
are Parity Bonds, the City, the Paying Agent/Registrar and the Surety Boijd Issuer may approve procedures providing
for a reasonable allocation among Reserve Fund Surety Bonds and funds held in the Reserve Fund to make payments
on Paritv Bonds and to provide for repayments to issuers of Reserve Fund Surety Bonds.

Deficiencies in Funds or Accounts

Subiect to satisfying the required payments for the benefit of the Prior Lien Bonds iii accordance with the ordinances
authorizilig their issuance, if on any Traiisfer Date there shall 11Ot be transferred into any fund or accouiit militai?ied
pursuant to the Ordinance the full amounts required therein, amounts equivalent to such deficiency shall be set apart
and transferred to such fund or account from the first available and unallocated Pledged Revenues, and such transfer
shall be
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in addition to the amounts othemise required to be transferred to such fund or account on any succeeding Transfer
Date or Transfer Dates.

Investment of Funds; Transfer of Investment Income

Money in all funds required to be maintained by the Ordinance will, at the option of the City, be invested in thematiner
provided by Texas law; provided that all such deposits and investments shall be made iii such manner that the money
required to be expended from any fund will be available at the proper time or times. All such investments shall be
valued no less frequently tlian the last Business Day of the City's Fiscal Year at market value, except that any direct
obligations of the United States of America - State and Local Goveriinietit Series shall be continuously valued at their
par value or principal face amount. For purposes of maximizing investment returns, money in such funds may be
invested, together with money iii other funds or with other money of the City, m common investments or m a common

pool of such investments maintained by the City at ati official depository of the City or iii any fund or investment
vehicle permitted by Texas law, which shall 11Ot be deemed to be a loss of the segregation of such money or funds
provided that safekeepilig receipts, certificates of participation or other documents clearly evideticing the investment or
investment pool in which such money is invested and the share thereof purchased with such money or owned by such
funds are held by or on behalf of each such fund. If and to the extent necessary, such investments or participations
therein shall be promptly sold to prevent any default.

All interest and iticome derived from deposits and investments credited to the Bond Fund and Reserve Fund shall
remain a part of the fund from which such investment was made and such investment interest and income shall reduce
by like amount any required transfer to such funds from the Pledged Revenues, provided that at any time when the
Reserve Fund has on deposit ati amount in excess o f the Reserve Fund Requirement, all itivestment interest and income
received on any investment of funds in such fund shall be deposited to the credit o f the Bond Fund.

Notwithstanding ain'thing to the contrary contained iii the Ordinance, any interest and income derived from deposits
and investments of any amounts credited to ally fund or account may be (i) tralisterred into ally rebate accouiit or
subaccount and (ii) paid to the federal government if in the opinion of nationally recognized bond counsel such
payment is required to comply with any covenant contained iii ati order, resolution or ordinance to prevent interest on
any Parity Bonds from being includable within the gross income of the owners thereof for federal wcome tax purposes.

Additional Bonds

(a) No Additional Prior Lieii Boiids. The City has covenanted that it will not issue ativ additional boiids or other
obligations parable from and secured by a lien on and pledge of the Pledged Revenues that is senior to the lien securing
the Parity Obligations.

(b) Refunding Bonds. The City has expressly reserved the right to issue refunding bonds to refund all or a portion
of the Bonds or refunding bonds previously issued to refund Bonds. Such refunding bonds may be secured by a lien on
Pledged Revenues ona parity with or subordinate to the lien securing the Bonds.

(c) Other Additioiial Obligations.

(A) Iii regard to the Pledged Revenues, the City has reserved and retained the right to issue or incur additional
obligations secured in whole or in part by a parity lien on Pledged Revenues or by a lien junior and subordinate to
the lien on such Pledged Revenues securing payment of the Parity Bonds; provided, however, that no such Parity
Bonds orJunior Subordinate Lien Bonds may be issued unless the following conditions are satisfied:

(i) the City's Chief Fiiiaiicial Officer (or other officer of the City having primary responsibility for the
fitiancial affairs of tlie City) shall provide a certificate showing that, for the City's most recently completed
Fiscal Year or for any consecutive 12 month period out of the most recent 18 months preceding the month
the ordinatice authorizing the issuatice of the Parity Bonds or Junior Subordinate Lien Bonds is adopted (the
"Coverage Period"), 00 the Pledged Hotel Occupancy Tax Revenues for the Coverage Period are equal to at
least 1300/0 of the maximum atinual Debt Service Requirement of all Prior Lien Bonds and Paritv Bonds then
Outstanding scheduled to occur iii the tlien current or any future Fiscal Year after taking into consideration the
issuance of the Parity Bonds, if ativ, proposed to be issued, and deducting from the maximum annual Debt
Service Requirement for such Prior Lien Bonds and Parity Bonds an amoutit equal to the revenues received
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from the Special Hotel Occupancy Tax for the Coverage Period and (y) the "Net Hotel Occupancy Tax
Revenues" for the Coverage Period (i.e., the Pledged Hotel Occupancy Tax Revenues after deducting ati

amount equal to the maximum annual Debt Service Requiremetit applied iii satisfriiig the coverage
requirement in clause ® above), together with ain other reveiiues pledged iii u-hole or iii part to the payment
of any Junior Subordinate Lien Bonds, are equal to at least 130% of the maximum annual Debt Service
Requirement on all Junior Subordinate Lie 11 Bonds then Outstanding and scheduled to occur iii the then
current or any future Fiscal Year after givilig effect to the issuance of the Junior Subordinate Lien Bonds then
being issued, if any; provided, however, at such time as the Prior Lien Bonds Are no longer Outstanding, the
coverage requirement iii clause (x) above shall be reduced to 125% and the coverage requirement of clause (y)
shall be reduced to 100%; and

(ii) provision is made iii the ordinance authorizing issuance of the Parity Bonds or junior
Subordinate Lien Bonds, as the case may be, for the complete funding of any required reserves for payment of
principal of and interest on such Parity Bonds or Junior Subordinate Lien Bonds as of the initial delivery
thereof.

(I3) The City is authorized to issue or iiicur Credit Agreemeiits pursuant to the provisions described iii this
Section. The City may enter into a Credit Agreement payable from and secured in whole or in part by a lien on

Pledged Revenues if it obtains eitlier (i) the consent from any Credit Facility Provider issiuiig a Credit Facility iii
support of the Bonds or (ii) written confirmation from each Rating Agency then rating the Parity Bonds at the
request of the City that issuance of the Credit Agreement will not cause a withdrawal or reduction in the rating
assigned to the Bonds; provided, however, that such consent in clause (i) atid confirmation in clause ® above is
not required for Interest Rate Management Agreements. The City may secure its obligations under a future Credit
Agreement by a lien on Pledged Revenues if such lien is on parity with or subordinate to the lien securing the Parity
Bonds.

(C) If the City issues Variable Rate Obligations, it shall use the following procedures for purposes of
determining the maximum and the average annual Debt Service Requirements of Variable Rate Obligations:

(i) At tlie sole discretioii of tlie City, such Variable Rate Obligatioii shall be deeined to bear iiiterest at
oiie of the followitig rates: (x) an iiiterest rate equal to the average rate borne by sucli obligations (or by
comparable debt in the event that such obligations have not been outstanding during the precediiig 24 inotiths)
for aiiy 24 nioiith period ending within 30 days prior to the date of calculation; (y) if the City has entered iiito a

related Credit Agreement iii the nature of ati a Iiiterest Rate AIatiagement Agreement, the rate payable by the
City under such Credit Agreement; or (z) an interest rate equal to the 30 Year Tax-Exempt Revenue Bond
Index rate as published in The Bond Buyer on any date selected by the City within 30 days prior to the date of
calculation. If such index is no longer published in The Bond Buyer, an index of tax-exempt reveime bonds
with maturities of 20 years, or more, published iii a finaticial newspaper or iournal with national circulation
may be selected by the City and used for this purpose.

(ii) If the City has elitered iiito a Credit Agreement in comiection with ati issue of obligatioiis payable
from mid secured by Pledged Revenues and if clause (y) of paragraph (C)(i) above does not apply, (x) payments
due under the Credit Agreement, from either the City or the other party to the Credit Agreement, shall be
included iii such calculation except to the extent that the payments are already taken into account iii the debt
service calculation, (y) any payinetits that would otlierwise be included under the debt service calculation which
are to be replaced by payinetits utider a Credit Agreement from either the City or the other party to the Credit
Agreemetit shall be excluded from such calculation, and (z) payments due under a Credit Agreement tliat are
paid at a variable rate shall be deemed to be made at a fixed rate determined in a matiner consistent with
clause (x) of paragraph (C) (i) above. For aiiy calculation of historic data, oilly those payments actually made iii
the subiect period shall be taken into account iii inaking such calculation and for prospective calculations, only
those payments reasonably expected to be made iii the subject period shall be takeii iiito account iii making the
calculation.

(D) If the City has entered into a Credit Agreemeiit to discharge or purchase any of its obligatioiis payable
from or secured by Pledged Revenues under arrangements whereby the City's obligation to repay the amoutits
advanced under the Credit Agreement for the discharge or purchase is payable over more than one year from the
advance under the Credit Agreement, then the portion of the obligations committed to be discharged or purchased
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pursuant to the Credit Agreement shall be excluded from any calculation of debt service requirements, and the
principal of and interest requirements that constitute the City's reimbursement obligatioti shall be added.

(F) Iii determining the Pledged Hotel Occupancy Tax Revenues available to satisfr the coverage requirements
of condition (a) above, the City may take into consideration an increase iii the portion of the Pledged Hotel
Occupancy Tax Revenues that became effective during the Coverage Period and, for purposes of satisfring the
above coverage tests, make a pro forma determination of the Pledged Hotel Occupancy Tax Revenues for the
Coverage Period based on such increased portion of the Pledged Hotel Occupancy Tax Revenues being iii effect
for the entire Coverage Period.

(17) Any Additional Bonds may bear any name or designation provided by the ordinance autlioriziiig their
issuance and be issued iii such form and maimer as may be authorized by law. Furthermore, any such botids may
be secured by any other source of payment lawfully available for such purposes, including a Credit Agreemetit,
financial guaranty insurance policy or similar credit or liquidity support. Any Reimbursement Obligation or

obligation under a Credit Agreement may be secured by Pledged Revenues on a basis pan passit with the Parity
Bonds or Junior Subordinate Lien Bonds.

The Outstanding principal balance on all Prior Lieti Boiids as of August 1, 2008 is $73,205,000, with the final
maturity payment occurriiig oii November 15, 2029.

THE INITIAL LETTER OF CREDIT AND THE REIMBURSEMENT AGREEMENT

The following is a summary of certain provisions of the Initial Letter ofCredit and the Reimbursement Agreement. The
Initial Letter of Credit and the Reimbursement Agreement each contain various provisions, covenants and conditions,
certain of which are summarized below. Various words or terms used in the following summary are defined elsewhere
iii this Official Statement, the Iintial Letter of Credit or the Reimbursement Agreemetit, aiid reference is made thereto
for a full understatiding of their import.

General

The Bank and the City have eiitered iiito the Reimbursement Agreemeiit dated August 1,2008 (the "Reimbursement
Agreement"). Pursuatit to the Reimbursement Agreement, the Bank will issue the Initial Letter of Credit which will
constitute the initial Credit Facility aiid the initial Liquidity Facility. By issiling the Iilitial Letter of Credit, the Baiik is
serving iii the capacity as both the Credit Facility Provider and the Liquidity Facility Provider for the Bonds pursuant to
the Ordinance.

The Paying Agent/Registrar is authorized to make drawings for the payment of principal of and interest on the Bonds
(each, a "Credit Drawing") and a drawing for the payment of the purchase price of the Boiids bearilig iiiterest at the
Weekly Rate that liave beeii tendered and not remarketed (each, a "Liquidity Drawing"), subiect to certain coilditioils
set forth iii the Initial Letter of Credit and in the Reimbursement Agreement. The Bonds purchased br the Bank
("Bank Bonds") shall bear hiterest at the rates set forth iii the Reimbursement Agreement and sliall be repaid as

provided therein. All Liquidity Drawings and Credit Drau?iligs shall be made under the Initial Letter of Credit iii
accordance with its terms. The City has directed the Bank to make payments wider the Initial Letter of Credit iii the
iii'aillier provided iii the Initial Letter of Credit.

The Initial Letter of Credit will terminate on the earliest of (a) August 14,2011 (as exteiided froin time to time); (b) the
earlier of (i) the date which is 15 days following the date 011 which the rate on all of the Bonds has been converted to
bear interest at a rate other thaii a Covered Mode (the "Conversion Date"),or ® the date on which the Baiik lioiiors a

drawing Linder the Initial Letter of Credit on or after the Conversion Date; (c) the date which is 15 days following
receipt by the Bank of a certificate from the Paying Agent/Registrar certift-ing that (i) no Bonds remain Outstanding
within the meaning of the Ordinance; (ii) all drawings required to be made under the Ordinatice and available under the
Initial Letter of Credit have been made and honored; or (iii) a substitllte letter of credit has beeii issiied to replace the
Initial Letter of Credit; and (d) the date which is 15 days following receipt by the Paying Agent/Registrar of a written
notice from the Bank specifying the occurrence of an Event of Default under the Reimbursement Agreement, and
directing the PayingAgent/Registrar to cause a mandatory tender of the Bonds pursuant to the terms of the Ordinance.
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Upon the Bank's honoring any Liquidity Drawing, the Bank shall be deemed to have purchased the Bank Bonds iii
respect of which such Drawing is inade, and the City shall cause the Paying Agent/Registrar to hold such Bank Bonds
for the benefit of the Bank and register such Bank Bonds in the imme of the Bank or its nominee, or to otherwise
deliver such Bank Bonds as directed by the Bank pursuant to the Ordinatice. During such time as the Bank is the
owner of any Bonds, the Bank shall have all the rights granted to a Bondholder under the Ordinance and such
additional rights as may be granted to the Bank under the Reimbursement Agreement.
Events of Default

The occurrence and continuance of any one or more of the following events shall be ati "Eveiit of Default" under the
Reimbursement Agreement:

(a) the City fails to par, or cause to be paid, when due (i) atiy priiicipal of or interest on am' Drawing or atiy
Advatice; or (ii) any principal of or ititerest on any Bonds for any reason other tliaii tlie failure of the Bank to
perform its obligations under the Reimbursement Agreement;
(b) any representation, warranty or statement made by or on behalf of the City in the Reimbursement
Agreement or iii any Program Document to which the City is a party or iii any certificate delivered by the City
proves to be untrue in any material respect on the date as of which made or deemed made; or the documents,
certificates or statements of the City (including unmidited financial reports, budgets, projections and cash flows
of the City) furnished to the Bank by or on behalf of the City 111 comiection with the transactions
contemplated by the Reimbursemeiit Agreement, when taken as a whole, are materially iliaccurate iii light of
the circumstances under which they were made and as of the date 011 which they were made;
(c) the City fails to perform or observe certaiii terms, coveiiaiits or agreements contained in the
Reimbursement Agreement and such failure is not cured by the specific grace period, if atiy, set forth in the
Reimbursement Agreement;
(d) the City (i) defaults on any payment of atiy principal, preinium, or interest on any of the City's loiig-term
indebtedness iii excess of S5,000,000 (other thaii the Bonds, the Drawings or the Advaiices), beyoiid the
period of grace, if any, provided iii the instrument or agreement under which such long-term indebtedness was
created; or (ii) defaults in the observance or performance of any agreement or condition relating to any long-
term indebtedness or contained in any instrument or agreement evidencing, securing or relating thereto, or atiy
other event shall occur or coiiditioii exist, the effect of which default or other event or condition is to cause, or
to permit the holder or holders of such long-term indebtedness (or a trustee or agent on behalfof such holder
or holders) to cause (determined without regard to whether any tiotice is required), am' such long term
indebtedness to become due prior to its stated maturity;
(e) (i) a court or other governmental authority with jurisdiction to rule on the validity of the Reimbursement
Agreement, the Ordinance or atiy other Program Document to which the City is a party shall find, antiounce
or rule that (A) any material provision of the Reimbursemeiit Agreement and any other Program Document to
which the City is a party; or (B) any provision of the Ordinance relating to the security for the Bonds or the
Obligations, the City's ability to pay the Obligatioiis or perform its obligations hereunder or the rights and
remedies of the Bank, is not a valid atid binding agreement of the City; or ® the City coiitests the validity or
enforceability of the Reimbursement Agreement, any other Program Document to which the City is a party or
atiy provision of the Ordinance relating to the security for the Bonds or the Obligations, the City's ability to
pay the Obligations or perform its obligations hereunder or the rights alid remedies of the Bank, or shall seek
ati adjudication that the Reimbursement Agreement, any other Program Document to which the City is a party
or any provision of the Ordinance relating to the security for the Bon<Is or the Obligations, the· City's at)ility to
pay the Obligations or perform its obligations hereunder or the rights and remedies of the Bank, is not valid
and biliding on the City;
(t) atiy provision of the Ordinance relating to the security for the Bonds or the Obligations, the City's ability to
pay the Obligations or perform its obligations hereunder or the rights and remedies of the Bank, or atiy
Program Document to which the City is a party, except for any Remarketing Agreement which has been
terminated due to a substitution of the Remarketing Agent, or any material provision thereof shall cease to be
ill full force or effect, or the City or any Person acting by or on behalf of the City shall deny or disafficm the
City's obligations under the Ordinance or atiy other Program Document to which the City is a party;
® a filial iudgineiit or order for tlie payment of inotiey iii excess of 55,000,000 (in excess of the coverage
limits of any applicable insurance therefore) has been rendered against the City and such judgment or order
shall not have been satisfied, stayed, vacated, discharged or botided pending appeal within a period of thirty
(30) days from the date oii which it was first so reiidered;
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(li) (i) a debt moratorium, debt restructuring, debt adjustment or comparable restriction is imposed on the
repayment when due and payable of the principal of or interest on atiy obligation secured by a lien, charge or
eticumbratice iipoii the Pledged Revemies; ® under am- existing or future law of any jurisdiction relating to
bankruptcy, insolvencv, reorganization or relief of debtors, the City seeks to have an order for relief etitered
with respect to it or seeking to adjudicate it insolvent or bankrupt or seeking reorganization, arrangenient,
adiustment, winding-up, liquidation, dissolution, composition or other relief rritli respect to it or its debts; (iii)
the City seeks appointment of a receiver, trustee, custodian or other similar official for itself or for atiy
substantial part of the Citv ,s property, or the City shall make a general assignment for the beiiefit of its
creditors; (iv) tliere shall be commenced against the City any case, proceeding or other action of a nature
referred to iii clause (ii) above atid the same shall remain undismissed; (v) there shall be commenced against
the City any case, proceeding or other action seeking issuance of a warrant of attachment, execution, distrait or
similar process against all or any substantial part of its property u-hich results in the entry of ati order for any
such relief which shall not have been vacated, discharged, or stayed or bonded pending appeal, u?ithin 60 days
from the entry thereof; (vi) the City takes action iii furtherance of, or indicating its consent to, approval of, or
acquiescence iii, any of the acts set forth iii clause (i), (ii), (ili), (iv) or (v) above; or (vii) the City is geiierally
unable to, or admits iii writing its inability to, pay its debts as tliey become due;
(i) any of Moody's, Fitch or S&P has downgraded its long-term unenhanced rating of any debt of the City
secured by a lien on and pledge of the Pledged Revenues to below "Baa3" (or its equivalent), "BBB-" (or its
equivalent) or "BBB-" (or its equivalent), respectively, or suspended or withdrawn its rating of the same; or
(i) ati event ofdefault under the Ordinance shall have occurred.

Remedies ifEvent of Default Occurs

Upon the occurrence of any Event of Default the Bank may exercise any one or more of the following rights and
remedies iii addition to atiy other remedies iii the Reimbursement Agreement or by law provided:

(a) by written notice to the City require that the City immediately prepay to the Baiik iii immediately available
funds ati amount equal to the Available Aniount (such ainount to be lield by the Baiik as collateral security for
the Obligations); provided, however, that iii the case of ati Event of Default described above iii clause (11) of
the Events of Default section above, such prepayment of ati amount equal to the Available Ainount shall
automatically become immediately due and payable without any tiotice (unless the coming due of siicli
Obligatioiis is waived by the Baiik iii writing);
(b) by notice to the City, declare all Obligatioiis to be, aiid such amounts thereupoii become, immediately due
and payable without presentment, demand, protest or other notice of any kind, all of which are hereby waived
by the City; provided that upon the occurrence of ati Event of Default described above iii clause (h) such
acceleration will automatically occur (unless such automatic acceleratioii is waived by the Baiik iii writing);
(c) give notice of the occurrence of any Event of Default to the Paying Agent/Registrar directing the Paying
Agent/Registrar to cause a matidatory tender of the Bonds pursuant to the terms of the Ordinance, thereby
causing the Initial Letter of Credit to expire 15 days thereafter;
(d) pursue atiy rights and remedies it may have under the Program Docuinents; or
(e) pursue any other actioii available at law or iii equity.

Alternate Liquidity Facility
In the Ordinance, the City is required while the Bonds are in the Weekly Mode, to maititaiti iii effect a Liquidity Facility
meeting the requirements set torth therein. The City is required to obtain ati Alternate Liquidity Facility to replace the
Liquidity Facility (which, at the time of issuance of the Botids, is the Initial Letter of Credit) or cause the Boiids to be
coin-erted to bear iiiterest at interest rate mode other than the Weekly Mode iii the eveiit that (i) tlie City terminates the
Liquidity Facility pursuant to the terms tliereof or (ii) tlie Batik furilishes a termination notice to the Tender Agent.

Aiiy Alteriiate Liquidity Facility must reqzure, as a condition to the effectiveness of the Alteriiate Liquiditv Facilitv, that
the Alternate Liquidity Facility will provide funds to the extent necessarr, iii addition to other funds available, on the
date the Alternate Liquidity Facility becomes effective, for the purchase of all Bank Bonds at par plus interest (at the
Bank Rate) through the date purchased. On such date any and all amounts owed to the Bank shall be payable iii full to
the Bank.

If, at any time, the City provides for ati Alternate Liquidity Facility by delivering to the Paying Agent/Registrar (1) ati
Alternate Liquidity Facility in substitution for the Liquidity Facility with respect to Boiids of a subseries then iii eftect
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(which, at the time of issuance of the Boiids, is the Iiiitial Letter of Credit), aiid (2) a Favorable Opinion of Boiid
Counsel, then the Paying Agent/Registrar is required to accept such Alternate Liquidity Facility and surrender the
Liquidity Facility then iii effect to the Liquidity Facility Provider oil the Substitution Date, but only if 911 draws iii
connection with the mandatory tender occurring on such Substitution Date have been honored in full.

The Paying Agent/Registrar will provide notice of such proposed substitution by United States mail, first-class postage
prepaid, to the Holders o f the Bonds no less tlian fifteen (15) days prior to the proposed Substitution Date.

Tbe Irmal)!derof thispaif is mtentiona}13 left blank.-
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DEBT SERVICE REQUIREMENTS*

Total Prior Lieti
4.5 Cent HOT Total Debt Service
Outstanditig Series 1 999A Payable From
Series 2004 Waller Creek 4.5 & 2.0 Cent

Date Debt Service Debt Service The Bonds (1) Revenues
9/30/2009 S 5,574,438 $ 1,760,400 $ 4,422,890 $ 6,183,290
9/30/2010 5,571,250 1,761,650 7,307,161 9,068,811
9/30/2011 5,572,000 1,761,245 8,269,285 10,030,530
9/30/2012 5,573,375 1,763,888 8,266,523 10,030,410
9/30/2013 5,571,500 1,764,418 8,263,912 10,028,329
9/30/2014 5,570,125 1,767,488 8,261,290 10,028,777
9/30/2015 5,568,750 1,768,113 8,243,900 10,012,013
9/30/2016 5,576,625 1,766,638 8,246,120 10,012,758
9/30/2017 5,573,250 1,767,931 8,218,491 9,986,423
9/30/2018 5,573,250 1,766,863 8,200,743 9,967,606
9/30/2019 5,571,000 1,763,431 8,206,982 9,970,413
9/30/2020 5,570,875 1,767,375 8,207,044 9,974,419
9/30/2021 1,762,250 8,210,660 9,972,910
9/30/2022 1,762,850 8,212,639 9,975,489
9/30/2023 1,760,150 8,169,038 9,929,188
9/30/2024 1,754,150 8,183,313 9,937,463
9/30/2025 1,754,575 8,194,977 9,949,552
9/30/2026 1,751,150 8,213,595 9,964,745
9/30/2027 1,743,875 8,209,494 9,953,369
9/30/2028 1,742,475 8,226,941 9,969,416
9/30/2029 1,736,675 8,245,504 9,982,179
9/30/2030 1,731,338 8,274,586 10,005,924

(1) Calculated using syntlietic fixed rate of 3.2505% to be paid by the City pursuant to the Serif
Interest Rate Management Agreement. See 'THE INTEREST RATE MANAGEMENT
AGREEAIENT. 11

*As ofAugust 7,2008.

Frbe remainder oftbis page is intentionally left blank.1

16



EXHIBIT E

Convention Center Fund

Schedule ofRevenues, Expenses and Net Income/Change in Net Assets
Year Ended September 30,2007

With Comparative Totals for Years Ended September 30,2006,2005,2004 and 2003
(In thousands)

2003 2004 2005 2006 2007
OPERATING RETINUES

User fees and reiitals S 15.040 S 10,404 Sll.169 S 14.692 S 14.577
Total Operating Revenues $15,040 S 10,404 Sll,169 S 14,692 S 14,577

OPERATING EXPENSES
Operating Expenses Belore Depreciation S21,778 518,192 S 19,468 S23,092 524,114
Depreciation and Amortization 5.270 6.444 6.735 6.800 8.574

Total Operating Expenses $27,048 S24,636 S26,203 S29,892 S32,688

Operatiiig Income (Loss) 5(12,008) S(14,232) $(15,034) 5(15,200) (18,111)

NONOPERATING RETEENUES (EXPENSES)
Interest and Other Revenues $ 893 $ 35 $ 613 $ 2,960 S 4,658
Interest on Revenue Bonds and Other Debt (14,517) (13,772) (13,572) (11,733) (11,477)
Interest Capitalized During Construction 1,052 1,390 1,602 938 366
Amortization of Bond Issue Cost (168) (I 75) (187) (175) (140)
Other Nonoperating Expense 60 (15.291) (653 (1.063) 00)
Total Noiioperatiiig Reveiiues (Expetises) S(12,680) S(27,813) S(12,201) S (9,073) $ (6,613)
Income (Loss) Before Contributions and Transfers $(24,688) $(42,045) $(27,235) $(24,273) $(24,724)
Capital Coiitributions 290 276
Transfers Iii S22,895 S22,712 S26,446 $32,445 S36,697
Transfers Out (75) (751 (75)

Net Income (Loss) N/A N/A N/A N/A N/A
Change iii Net Assets (1) $ (1,868) $(19,408) $ (574) $ 8,373 $11,898

(1) The City ofAustin implemeiited GASB 34 effective Fiscal Year Eiid 2002.

The revenues retlected iii this table do 110t Constitute a portion of the Pledged Revenues securing the Bonds.

DESCRIPTION OF THE BONDS

The Weekly Rates for the Bonds of each subseries will be determined by the applicable Remarketing Agent for such
subseries. This Official Statement onlv describes the Bonds while tliey bear interest at a Weekly Rate. If the Bonds are

converted to a Mode other than a Weekly Mode, such Mode will be described iii disclosure materials iii connection with
such conversion. For descriptions of the method of determination of the interest rates during the Weekly Mode,
chatiges iii Mode and certain other terms applicable to the Bonds in the Weekly Mode, see the provisions of this section
and APPENDIX C. Each Subseries of Bonds are sometimes referred to herein as "Bonds of a Subseries."

The Bonds will be issued iii the aggregate amount of S 125,280,000 and will mature on November 15,2029 (the
"Maturity Date"), subject to prior redemption. The Bonds shall bear interest as described below.
General

_Autborked Denommations. Initially, the Bonds will be issued in denominations of S 100,000 and integral multiples of
$5,000 iii excess thereof The authorized detioininations are subject to change if the Mode is converted to another
1\Iode.
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Calculation of Interest. Interest on the Bonds in the Keeklv Mode will be calculated on the basis of a 365-dat or 366-dav
year, as applicable, for the Actual number of days elapsed at the applicable Weekly Rate. Initially the Bonds are issued at
the Weekly Rate; provided, that from the date of issuance of the Bonds to, but not including August 2I, 2008, the
Bonds will bear interest at a per annum rate to be established oii or about August 13,2008. No Bond may bear hiterest
at aii interest rate higher thaii the Maximum Rate.

Interest Pgment Aletbod. Other than as provided in the Orditiance with respect to the Bonds held in the Book-Entry
System, interest on the Bonds shall be paid to the Holders whose names appear iii the Securitv Register at the close of
business on the Record Date and sliall be paid by die Payitig Agent/Registrar (i) by clieck sent by United States Mail,
first class postage prepaid, to the address of the Holder recorded in the Security Register or (ii) by such otlier method
acceptable to the Paying Agent/Registrar, requested bv, and at the risk and expense of the Holder.
Record Date for Interest Parment. The regular record date ("Record Date") for the interest payable on any interest payment
date on Bonds bearing interest at a Weekly Rate, means the Business Day immediately preceding the interest payment
date.

Interest P*went Dates. Interest on the Bonds in the Weekly Mode is to be paid on the fifteenth day of each month
commeiiciiig September 15,2008, iii ati amount equal to the interest accrued during the Iiiterest Accrual Period
preceding the applicable Interest Payment Date. If such date is not a Business Day, such interest will be paid on the
next Business Dav.

Pa).ing -*ent/Rqij-tra/: Deutsche Batik Trust Compaii)- Americas will serve as Paying Agent/Registrar and may resign at

any time and may be replaced in accordance with the Orditiance; provided, horrever, that any such resignation shall tiot
take effect until a successor is appointed. The address of Deutsche Bank Trust Company Americas for purposes of its
duties as Paying Agent/Registrar is 60 Wall Street 27th Floor, NewYork, New York 10005.

Tender_Agent. Deutsche Bank Trust Compally Americas will serve as initial Tender Agent for the Bonds and may resign
at any time mid may be replaced iii accordance with the Orditiatice; provided, however, that any such resignation shall
not take effect until a successor is appoitited. All notices and Bonds required to be delivered to the Tender Agent shall
be delivered by mail delivery/over-night mail to: Deutsche Bank Trust Company Americas (the "Tender Agent"),
60 Wall Street 27th Floor, New York, New York 10005.

Remarketi,11--tlents. Alorgan Keegan & Compativ, Inc. has been appoitited to serve as the initial remarking agent for the
Sub-series A Boiids ("Subseries A Remarkethig Agent") and Baiic of America Seciirities LLC has beeii appointed to
serve as the initial remarketing agent for the Subseries B Boiids (the "Subseries B Remarketing Agent", and together
with the Subseries A Remarketing Ageiit, the "Remarketiiig Agents"). The Remarketing Ageiits may resign or be
removed as Remarketing Agent and a successor may be appointed in accordance with the Ordinance as the applicable
Remarketing Agent. The offices of Morgan Keegan & Company, Itic. and Banc ofAmerica Securities LLC for purpose
of its duties as Remarketing Agents are 50 North Froiit Street, 16th Floor, Memphis, Tennessee 38103 and 214 North
Tryoti Street, Cliarlotte, North Carolina 28255, respectively.
Interest Rate Modes; Conversion

The Ordinance permits the City, by complying with certain conditions, to convert the interest rate on the Bonds from a

Weekly Rate to another interest rate, including a daily rate, a commercial paper rate, an auction period rate, a terin rate,
or a rate that is fixed to the maturity of the Bonds.

Determination of Interest Rates in the Weekly Mode

Weekly Mode. The Bonds are being issued in a Weekly Mode for a Weekly Rate Period beginning on the Thursday of
each week to and including theWednesday of the following week (provided, however, that the first Weekly Rate Period
for each subseries of the Bonds will be from the Closing Date of such subseries of the Bonds to atid including the
Wednesday of the followingweek, atid the last Weekly Rate Period will be from and including the Thursday of the week
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prior to the Mode Change Date to the day next succeeding theMode Change Date), and such Bonds will bear interest at
the rates to be set as described below-.

Determination of Interest Rates During the Weekly Mode. The interest rate for the Bonds iii the Weekly Mode shall be
the rate of interest per annum determined by the applicable Remarketing Agent on and as of the applicable Rate
Determination Date as the muninum rate of interest which, in the opinion of such Remarketing Agent under then-
existitig market conditions, would result iii the sale of the Bonds ill the \S eekly Rate Period at a price equal to the
principal amount thereof, plus interest, if any, accrued through the Rate Determination Date. During the Weekly Mode,
the applicable Remarketing Agent shall establish the Weekly Rate for each subseries and shall make such Weekly Rate
available for each other Notice Party by 5:00 P.M. on the Rate Determination Date byElectronic Means.

If (i) a Remarketing Agent fails to determiiie the iiiterest rate(s) for the Bonds of a subseries, or (11) the method of
determining the iiiterest rate(s) with respect to the Boiids of a subseries is held unenforceable by a court of law of
competent jurisdiction, then the Bonds of such subseries will bear interest at the Alternate Rate for subsequent Interest
Periods, in eacli case until the applicable Remarketitig Ageiit agaiii makes such determination or until there is delivered
to the City and the Paying Agent/Registrar a Favorable Opinion of Bond Counsel.

Changes in Mode

All or a portion of any subseries of the Bonds iii any Mode other than a Fixed Rate Mode may be changed from one

Mode at the times and iii the manner provided iii the Ordinance and described below. Subsequent to such cliange iii
Mode, any subseries of the Bonds may again be changed, in whole or iii part, to a different Mode at the times and iii the
maimer provided iii the Ordinance and described below-.

(a) Changes in Modes. All or a portion of each subseries of the Bonds (other than Bonds iii the Fixed Rate
Mode) may be changed from one Mode to anotherMode as follows:

(i) Mode Change Notice. Notice to Owners. No later than 20 days precediiig the proposed XIode
Change Date, the City (or the Authorized Representative on behalf of the City) shall give written
notice to the Notice Parties of its 111tention to eftect a change in the Mode from the Mode then
prevailing (for purposes hereiti, the "Current Mode") to another Mode (for purposes herein, the
"New Mode") specified in such written notice. Notice of the proposed change in Mode shall be
given by the Paying Agent/Registrar to the applicable Owners of the Bonds and the Notice Parties
not less thaii 15 days before the Mode Change Date. Such notice shall state: (1) the reasoii for the
maildatory teiider for purchase, (2) the Mandatory Purchase Date, (3) the Piirchase Price, (4) the
place atid manner of payment, (5) that the Owner has 110 right to retain such Bonds, (6) that no
further interest will accrue to such Owner from and after the Mandatory Purchase Date, (7) the
coiiclitioiis that have to be satisfied iii order for the New Mode to become effective aiid (8) the
collsequelices tliat the failure to satisfy any of such conditions would have.

(ii) Determination of Interest Rates. The New Mode shall commence on the Mode Change Date and the
interest rate(s) (together, iii the case of a change to the commercial paper mode, with the Interest
Period(s)) shall be determined by the applicable Remarketiiig Agent iii the matilier provided herein
and iii the Ordinance. In the case of the Bonds being converted to the term rate mode or the auction
rate mode, the length of the term rate period or the illitial auction period, as the case may be, shall be
selected by the Authorized Representative 011 behalf of the City and the interest rate for the term rate

period or the initial auction period, as the case may be, commencing on the Mode Change Date shall
be the lowest rate which, in the ludgment of the applicable Remarketing Agent or broker-dealer, as
the case may be, is necessary to enable the Bonds to be remarketed at a price equal to the principal
amount thereof, plus accrued interest, if ativ, on the Mode Change Date.

(iii) Serialization and Sinking Fund. Upon coiiversioii of aiiy Boiids to the term rate mode or the Fixed
Rate Mode, such Bonds shall be remarketed at par, and shall mature on the same Maturity Date(s)
and be subject to the sanie mandatory sinking fund redemption, if am-, and optional redemption
provisions as set forth in the Ordinance for any prior Mode; provided, however, that the City may
elect to have some ofthe Bonds be serial bonds and some subject to sinking fund redemptioii even if
such Bonds were not serial botids prior to such change.
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(iv) Coiiditioiis Precedeiit:

(A) The Mode Change Date must be a Business Day.

(B) The following items shall have beeii delivered to the Paying Agent/Registrar on or prior to the
Mode Change Date:
(1)
(2) a Favorable Opinion of Bond Counsel dated the Mode Change Date, unless otherwise set

forth iii the Orditiance;

(3) if required, unless Tender Ageiit aiid Remarketing Agreements are already effective,
executed copies ofTender Agent and Remarketing Agreements;

(4) a certificate of an authorized officer of the Tender Agent to the effect that all of tlie Boiids
of a subseries tendered or deemed tendered, unless otherwise redeemed, have been
purchased at a price at least equal to the Purchase Price thereof; and

(5) with respect to a change iii the Mode to an auction rate mode, an executed copy of ati
auction agreement and one or more broker dealer agreements.

(b) Failure to Satisfy Conditions Precedent to a Mode Change. If the conditions described above are not
satisfied by the Mode Change Date, then the New Mode may not take effect and the Bonds shall remaili
iii the Weekly Mode with interest rates established in accordance with the applicable provisiotis in the
Ordinance on and as of the failed Mode Change Date.

Redemption

Optional Redemption. The Bonds iii the Weekly Mode are subject to optional redemption by the Citv, iii whole or iii
part, on any Business Day, at a redemption price equal to the principal amount thereof, plus accrued interest, if any,
from the end of the preceding Interest Period to the Redemption Date.

Mandatory Sinking Fund Redemption. The Bonds shall be redeemed on November 15 of each year listed below on the
dates and iii the respective priticipal amouiits set forth below, at a price of oiie hutidred perceiit (100°/0) of the priiicipal
amount of the Bonds or portions thereof called for redemption, plus interest accrued from the most recent Iiiterest
Payment Date to the Redemption Date:

frbe Irma·niderof thispagi is mtelitiona}13 left blank.-
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$62,640,000 Term Subseries 2008A Bonds due November 15,2029

Mandatory Redemption
Dates Subseries 2008A Bonds Mandatory Redemption

(November 15) Requirements
2009 St,665,000
2010 2,210,000
2011 2,285,000
2012 2,360,000
2013 2,440,000
2014 2,510,000
2015 2,595,000
2016 2,665,000
2017 2,750,000
2018 2,840,000
2019 2,940,000
2020 3,035,000
2021 3,140,000
2022 3,225,000
2023 3,335,000
2024 3,455,000
2025 3,580,000
2026 3,700,000
2027 3,830,000
2028 3,965,000
2029 (Maturity) 4,115,000

$62,640,000 Term Subseries 2008B Boiids diie November 15,2029

Mandatory Redemption
Dates Subseries 2008B Botids Matidatory Redemption

(November 15) Requirements
2009 S 1,660,000
2010 2,215,000
2011 2,285,000
2012 2,360,000
2013 2,435,000
2014 2,510,000
2015 2,595,000
2016 2,670,000
2017 2,745,000
2018 2,845,000
2019 2,935,000
2020 3,040,000
2021 3,140,000
2022 3,220,000
2023 3,340,000
2024 3,455,000
2025 3,580,000
2026 3,695,000
2027 3,830,000
2028 3,970,000
2029 (Maturity) 4,115,000

The City will receive a credit in respect of its mandatory sinking fund redemption obligations described above for Bonds
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of each subseries as hereiiiafter provided, if the City, at its optioii, (i) purchases aiid delivers or teiiders to the Payitig
Agent/Registrar for cancellation Botids of a subseries at least 50 days before a mandatory redemption date, 111 all

aggregate priiicipal amoiuit desired, or (ii) directs the Payitig Ageiit/Registrar to grant a credit for any such Bonds that
prior to said date have been redeemed (otlierwise than through mandatory sitiking fund redemption) and canceled by
the Paying Agent/Registrar and not theretofore applied as a credit against any mandatory sinking fund redemption
obligation. Each such Bond so purchased and delivered, tendered or redeemed uill be credited by the Paying
Agent/Registrar at one hundred percent (100%) of the priticipal amount thereof.
Notice of Redemption. No notice of redemption is required to be given for a redemption occurring on a Mandatory
Purchase Date.

Notice of redemption of any Bond, if required, must be given by first-class mail, postage prepaid, iiot less than 15 days
prior to the redemption date, to each Holder of the Bonds to be redeemed iii whole or iii part, addressed to such
Holder at its last address appearing iii the Bond Register. Notice having been so given, the Bonds designated for
redemptioti shall on the redemption date specified iii such notice become due and payable at the redemption price, atid
from and after the redemption date (unless there shall be a default in the payment of the redemption price) such Bonds
shall cease to bear Interest.

If less than all of the Bonds of a particular Stated Maturity are to be redeemed, the particular Bonds to be redeemed
shall be selected prior to the redemption date by the Paying Agent/Registrar from the Outstanding Bonds (or, if
pursuant to matidatory sitiking fund redemption, from all the Bonds not yet due) of such Stated Maturity not previously
called for redemption, by such method as the Paying Agent/Registrar shall deem fair and appropriate and that may
provide for the selection for redemption of portions (equal to an Authorized Denomination) of the principal of the
Bonds of such StatedMaturity of a denomination larger than the minimum Authorized Denomination.

Notwithstanding anything iii the Orditiance to the contrary, no notice of redemption is required to be given for a
redemption occurring on a Mandatory Purchase Date.

Tenders and Purchases

Optional Tenders. The Owners of the Bonds of a subseries iii a Weekly Mode (other than Liquidity Provider Botids)
may elect to have such Bonds (or portions thereof iii Authorized Denominations) purchased at a price equal to the
Purchase Price upoii irrevocable notice submitted by Electronic Means to the Tender Agent and the applicable
Remarketing Agent, promptly confirmed iii writing to the Tender Agent and the applicable Remarketing Agent at their
respective offices set forth in the Ordinance, not later than 4:00 p.m. New York, New York time, on a Business Day not
less than seven days before the Purchase Date specified by the Owner.

Mandatory Purchase Upon Expiration Date, Termination Tender Date and Substittition Date. The Bonds are subiect
to mandatory tender for purchase on: (i) the second Business Day preceding the Expiration Date of a Credit Facility or
Liquidity Facility (ati "Expiratioii Tender Date"); (ii) the fifth calendar day (or if such day is not a Business Dar, the
preceding Business Day) preceding the Termination Date of a Credit Facility or a Liqilidity Facility (a "Termination
Teiider Date"), if the Liquidity Facility permits a draw thereon on the Tel-inination Teiider Date; and (iii) the
Substitution Date for a Credit Facility or a Liquidity Facility.
The Paying Agent/Registrar will give notice at least 15 days prior to the Expiration Tender Date to the Owners and
Notice Parties of the mandatory tender of the Bonds of such subseries on such Expiration Tender Date if it has not
received confirmation that the Expiration Date has been extended.

Upon receipt of a written notice from the Credit Facility Provider, the Liquidity Facility Provider or the City that the
Credit Facility or the Liquidity Facility, as the case may be, will terminate or the obligation of the Credit Facility Provider
or Liquidity Facility Provider, as the Case inay be, to provide a loan thereunder will terminate prior to its Expiratioti
Date, the Paying Agent/Registrar will witlwi one Business Dar, after receipt of such written notice, give notice to the
Owners atid atiy other Notice Parties of the mandatory tender of the Bonds of such subseries that is to occur on such
Termination Tender Date if it has not theretofore received from the Credit Facility Provider, the Liquidity Facility
Provider or the Citv, as the case may be, a notice to the Owners statiiig that the event which resulted iii the Credit
Facility Provider, the Liquidity Facility Provider or the City giving a notice of the Termination Date has been cured and
that the Credit Facility Provider, the Liquidity Facility Provider or the City has rescinded its election to terminate the
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Credit Facility or Liquidity Facility, as the case may be. Such notice will be given by Electronic Means capable of
creating a writteii notice. Any notice giveii substantially as provided is coiicliisively presumed to have been duly given,
whether or not actually received by each Owner.
The Paying Agent/Registrar will, at least 15 days prior to aiiy Substitution Date with respect to a Liquidity Facility
relating to any Bonds, give notice of the mandatory tender of such Bonds that is to occur on such Substitution Date to
the Owners and the Notice Parties.

The Paying Agent/Registrar will, at least 15 days prior to any Mode Change Date or any Purchase Date (other thai) a

Purchase Date for Bonds for which ati Owner has given irrevocable notice of optional tender) give notice to the
Owners and the Notice Parties of the mandatory tender for purchase of such Boiids that is to occur on such date.

Any notice to Owners mailed or given is conclusively presumed to have been duly given, whether or not the Owner of
atiy Bond receives the notice, and the failure of such Owner to receive any such notice will not affect the validity of the
actioti described in such iiotice.

Remarketing of the Bonds.

(a) Remarketing of the Bonds. Each Remarketing Agent shall offer for sale at par and use its best efforts to
fiiid purchasers for:

(i) all the Bonds of the subseries or portions thereof as to which notice of optioiial tender pursuant to
the Ordinance has been given; and

(11) all the Bonds of the subseries required to be tendered for purchase.
To tlie exteiit a Liquidity Facility is iii effect, 110 Bonds of a subseries supported br such Liquiditv Facilitv mar be
remarketed to the City nor may any Liquidity Provider Bonds be remarketed unless the Liquidity Facility has been or
will be, immediately upon such remarketing, reinstated by the amount of the reduction that occurred when such Bonds
became Liquidity Provider Bonds.

(b) Notice of Remarketing; Registration Instructions; New Bonds. On each date on which a Bond is to be
purchased:

(i) the applicable Remarketing Agent shall (A) ilotift the City, the Paying Agent/Registrar and the
Tender Agent by Electronic Means by 9:30 a.in. New York, New York time, of the priticipal aniozint
of tendered Bonds that were not successfully remarketed, and (B) confirm by Electronic Means to the
Paying Agent/Registrar and the Tender Agent the transfer of the Purchase Price of remarketed
Bonds to the Teiider Agent iii immediately available fuiids at or before 9:45 a.iii. New York, New
York time, such cotifirmation to include the pertinent Fed Wire referetice number;

(ii) the applicable Remarketitig Ageiit Shall notift the Tender Ageiit by Electronic Means not later tliaii
12:45 p.m. New York, New York time, on the Purchase Date or Mandatory Purchase Date of such
information as may be necessary to register and deliver Bonds remarketed; and

(iii) if the Bonds are no lotiger iii the Book-Entry System, the Tender Agent will authenticate new Bonds
for the respective purchasers thereof Ir-hich shall be available for pick-up by the Remarketing Agent
tiot later tlian 2:30 p.m. New York, New York time on the Purchase Date or Mandatory Purchase
Date.

(c) Draw on Liquidity Facility. If a Liquidity Facility is iii effect, on each date on which a Bond is to be
purchased, if the applicable Remarketing Agent has given iiotice that it has beeii unable to remarket any of
the Bonds of a subseries, the Paying Agent/Registrar (or the Tender Agent acting 011 its beliali) will draw
oii the Liquidity Facility by 10:30 a.m. New York, New York time, iti an amount eqiial to the Purchase
Price of all such Bonds tendered or deemed tendered less the aggregate amount of remarketing proceeds.

(d) Source of Funds for Purchase of the Bonds. By the close of business on the date on which a Bond is to
be purchased, and except as set forth herein and in the Ordinance, the Tender Agent shall purchase
tendered Bonds from the tendering Owners at the applicable Purchase Price. Funds for the payment of
such
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Purchase Price shall be derived solely from the following sources in the order of priority indicated and
neither the Tender Agent nor the Remarketing Agent shall be obligated to provide funds from any other
source:

(i) immediately available funds on deposit in the Remarketing Proceeds Account; and

(ii) immediately available funds on deposit iii the Liquidity Facility Piirchase Accouiit.

(e) Delivery of the Bonds. On each date on which a Bond is to be purchased, such Bond shall be delivered
as follows:

(i) Bonds sold by a Remarketiiig Ageiit shall be delivered by sucli Remarketing Ageiit to tlie purchasers
of such Bonds by 3:30 P.M.; and

(ii) Boiids purchased by the Teiider Ageiit shall be registered in the ilame of the Liquidity Provider or its
110inttiee (which may be DTC) on or before the close of business on the Mandatory Purchase Date.

Book-Entry Tenders

(a) Notu·itlistanding any other provisioii hereiti to the contrair, all teiiders for purchase during any period in
which the Bonds are registered in the name of Cede & Co. (or the nominee of any successor to DTC)
shall be subject to the terms and conditions set forth in the Blanket Issuer Letter of Representation and to
am- regulations promulgated by DTC (or atiy successor DTC). For so long as the Bonds are registered iii
the name of Cede & Co., as nominee for DTC, the tender option rights of Holders of Bonds may be
exercised only by DTC by giVillg notice of its election to tender Bonds or portions thereof at the times
and in the manner described above. Beneficial Owners will not have any rights to tender Bonds directly
to the Tender Agent. Procedures under which a Beneficial Owner niay direct a Direct Participant or
DTC, or an Indirect Participant of DTC acting through a Director Participant of DTC, to exercise a

tender option right iii respect of Bonds or portions thereof iii an amount equal to all or a portion of such
Beneficial Owner's beneficial ownership interest therein shall be governed by standing instructions and
customary practices determined by such Direct Participant or Indirect Participant. For so long as the
Bonds are registered iii the name of Cede & Co., as nominee for DTC, delivery of Bonds required to be
tendered for purchase shall be effected by the transfer on the applicable Purchase Date of a book-entry
credit to the account of the TenderAgent of a beneficial interest in such Bonds.

(b) Notwithstanding anything expressed or implied liereiii to the coiitrary, so loiig as the Book-Entry System
for the Botids is maititaitied br the Citv:

(i) there shall be no requirement of physical delivery to or by the Teiider Agent or any Remarketing
Ageiit of:

(A) aiiy Botids subject to mandatory or optioiial purchase as a condition to the payment of the
Purchase Price therefor;

(B) any Bonds that have become Liquiditv Provider Bonds; or

(C) any remarketing proceeds of such Bonds or Liquidity Provider Bonds; and

(ii) except as provided iii (ni) below, neither the Teiider Agent nor the Paying Ageiit shall have atiy
responsibility for paying the Purchase Price of atiy tendered Bond or for remitting remarketing
proceeds to atiy person; and

(iii) the Teiider Ageiit's sole respoiisibilities iii connection with the purchase and remarketing of a

tendered Bond shall be to:

(A) draw upon the Liquidity Facility iii the eveiit a Remarketitig Ageiit notifies the Tender Agent as
provided herein that such Bond of a subseries has not been remarketed on or before the
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Purchase Date therefor, which draw shall be in an amount equal to the difference between such
Purchase Price and atiy remarketiiig proceeds received by such Remarketing Agent in connection
with a partial remarketitig of such Bonds, and to reinit the amount so drawn to or upon the
order ofDTC for the betiefit of the tendering Beneficial Owners; and

(B) reinit any proceeds derived from the remarketing of a Liquidity Provider Bond to the Liquidity
Provider.

Disclosure Concerning Tender Process and Sales of Adjustable Rate Bonds by Remarketing Agents
Conditions for Suspension. Resignation or Termination of Remarketing Efforts.

Each Remarketing Agent may suspend its remarketing efforts 11p011 receipt of notice of the occurrence of an event of
default under the Bonds, the Ordinance, a Credit Facility or a Liquidity Facility, or 11p011 a wrongful dishonor of a Credit
Facility or a Liquidity Facility or other default of a Credit Facility Provider or a Liquidity Facility Provider.

In addition, a Remarketing Agent may at any time resign and be discharged of the duties and obligations created by tllis
Remarketuig Agreemetit by giving at least thirty (30) days written notice to the City, the Payitig Agent/Registrar, the
Tender Agent, the Credit Facility Provider and the Liquidity Facility Provider; provided a successor remarketing agent
has been appoitited. If no successor is appointed prior to the expiration of such thirty (30) day period, such resignation
will take effect oii the earlier of the sixtieth (60th) day following the date of such notice or the effective date of tlie
appointment of a successor; provided that a Remarketitig Agent may immediately cease to offer and sell the Bonds if
the City ceases to pay such Reinarketing Agent's fees, when due, or if a RemarketingAgent determines, in its reasonable
judgment, that its ability to remarket the Bonds has been or will be adversely affected as a result of the occurrence of-
any of the following events, whicli suspension will contimie so long as, in such Remarketing Agent's reasonable
iudgment, such event continues to adversely affect such Remarketing Agent's ability to remarket the Bonds: (a)
legislation shall be enacted or be proposed or actively considered for enactment, or a decision by a court of the United
States shall be rendered, or a ruling, regulation, proposed regulation, or statement by or on behalf of the Securities and
Exchange Commission or other governmental agency having jurisdiction of the subiect inatter shall be made, to the
effect tliat (i) tlie Bonds, or atiy comparable securities of the City or any obligatioiis of the geiieral cliaracter of the
Bonds, are not exempt from the registration, qualification or other requirements of the Securities Act of 1933, as
amended and as then iii effect or (ii) the offer and sale of the Bonds, or any comparable securities of the City or am-
obligations of the general character o f the Bonds would be in violation of any provision of applicable securities laws; (b)
there shall have beeii aiiy material adverse change in the affairs of the City, (c) a general banking moratorium shall have
been declared by federal or state autliorities having jurisdiction or a material disruption iii commercial banking or
securities settlement or clearance services shall have occurred; (d) there shall have occurred (i) ati outbreak or escalatioii
of hostilities invok-ing the United States or the declaration by the United States of a tiatiotial emergency or war occurs
or ® the occurretice of any other calamity or crisis or aiiy cliaiige iii the fiiiaiicial, political, or ecotioinic conditions in
the United States or elsewhere; (e) a downgrade or withdrawal of the rating of the Bonds shall have occurred or there
shall have occurred of notice shall have been given of any intended downgrading or published negative change iii
outlook iii the ratiiig accorded to any of the City's debt obligations that are secured in a like matiner as the Bonds
®cluding the Bonds); (t) there shall be established atiy tiew or additioiial restrictioii oii transactions iii securities
materially affecting trading in or the free market for securities (including the imposition of any limitation on iiiterest
rates) or the extension of credit by, or a change to the net capital requirements of, underwriters established by the New
York Stock Exchange, the Securities and Exchange Commission or any other govertimental, administrative, executive or
regulatory authority or by any tiational securities exchange; ® a stop order, release, regulation, or 110-action letter by or
on behalf of the Securities and Exchange Commission or any other governmental agency having jurisdiction of the
subiect matter shall have beeii issued or made to the effect that the remarketing of the Bonds, including all the
underlying obligations as contemplated hereby or by any disclosure document, is or would be iii violation of ativ
provision of applicable securities laws; (11) there shall be iii force a general suspension of trading on the New York Stock
Exchaiige, or tillilimuin or maximum prices for trading shall have beeii fixed aiid be iii force, or maximum raiiges for
prices for securities shall have been required and be iii force on the New York Stock Exchange, whether by virtue of a
deterinination by that exchange or by ati order of the Securities and Exchange Commission or any other goverilmental
authority havitig jurisdiction; (i) there shall exist atiy event or circumstance that iii the Remarketiiig Agent's reasonable
judgment eitlier makes untrue or incorrect iii any material respect any statement or information in any disclosure
document or is not retlected iii any disclosure document but should be retlected therein in order to make any statement
of material fact therein not misleading iii ainy material respect; (i) such Remarketiiig Agent determines, in its sole
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discretion upon consultation with counsel, that either (i) a disclosure document is required by applicable law to be
distributed to prospective purchasers and that such document is not available or, if available, is not reasonably
satisfactory to such Remarketing Agent iii form or substance or (ii) a continuing disclosure undertaking is required by
applicable law and that such undertaking is either 11Ot then iii effect or is not reasonably satisfactory to such
Remarketing Agent in form or substance; (k) legislation shall have been enacted or introduced by the Congress of the
United States or the legislature of the State or legislation shall have been reported out of committee of either body or be
pending in committee of either body, or a decision shall have been rendered by a court of the United States or the State
or the Tax Court of the United States, or a ruling, resolution, regulation, or temporarv regulation, release, or
atilioulicemetit shall have been made or shall have beeii proposed to be made by the Treasury Department of the
Uilited States or the Internal Revenue Service, or other federal or State authority, with respect to federal or State
taxation zipon revenues or other income of the general character of that to be derived by the City from its operations, or
upon iliterest received on obligations of the general character of the Bonds that, iii the applicable Remarketing Agent S

reasonable judgment, materially adversely affects the market for the Bonds, or the market price generally of obligations
of the general character of the Bonds; (1) such Remarketing Agent receives aii opinion of Bond Counsel to the City that
substantial grounds exist upon which interest 011 the Bonds is not excludable from gross iticome for federal nicome tax
purposes; or (m) ati insolvency event, including, without limitation, the bankruptcy or default of any other issuer of or
obligor on obligations of the general character of the Bonds, shall have occurred.

Remarketiiig Ageiits Paid by the City. The Remarketing Agents' responsibilities include, but are not limited to,
determining the interest rate from titne to time mid remarketing the applicable subseries of Bonds that are optionally or
inaiidatorily tendered to it by the beneficial owners thereof (subiect, iii each case, to the terms of the Reinarketitig
Agreement). The Reinarketing Agents are appointed by the City and are paid by the City for their services. As a result,
the interests of the Remarketing Agents may differ from those of beneficial owners and potential purchasers of Bonds.

Determination of Interest Rates by the Remarketing Agents. On each Rate Determination Date, the Remarketing
Agents are required to determine the interest rate that will be effective uith respect to their subseries of Bonds on the
Rate Determination Date. That rate is required by the Orditiance to be the lowest rate necessary iii the judgment of
each Remarketing Agent to remarket such subseries of Bonds at par, plus accrued interest on the Rate Determination
Date.

Tenders to the Remarketing Agents or the Tender Agent. As described under "Book-Entry Tenders" and "BOOK-
ENTRY-ONLY SYSTEXI," while the Bonds are in book-entry form, a beneficial owner niay give notice to elect to
tender its Bonds, through its Participant, to the applicable Remarketing Agent or the Tender Agent, and may effect
delivery of such Bonds by causing the Participant to transfer the Participant's interest in the Bonds, on DTC's records,
to the applicable Remarketing Agent or the Tender Agent. The requirement for physical delivery of Bonds iii
connection with an optional tender or a mandatory tender may be deemed satisfied when the ownership rights iii the
Bonds are transferred by Participants on DTC's records and followed by a book entry credit of tendered Bonds to the
applicable Remarketing Agent's or the Tetider Agent's DTC account Tendering Bondholders will receive par, plus
accrued interest, if any, after the required number of days' notice have elapsed. For example, while the Bonds bear
interest at the Weekly Rate, tendering Bondholders will receive par, plus accrued interest on the fifth Business Day
following their tender to the applicable Remarketing Agent or the Tender Agent. Tendering Bondholders will be paid
with the proceeds of the remarketing of the Bonds and, to the extent those proceeds are insufficient, from the proceeds
of draws on the Letter of Credit by the PayingAgent/Registrar or Tender Agent, as applicable.
The Remarketing Agents Routinely Purchase Bonds for their Own Account. The Remarketing Agents act as

remarketitig agents for a variety of variable rate demaiid obligatioiis issued by many issuers and, iii their sole discretion,
routinely purchase such obligations for their own account. The Remarketing Agents are permitted, but not obligated, to
purchase tendered Bonds for their own account and, iii their sole discretion, routinely acquire such tendered Bonds iii
order to achieve a successful remarketing of each subseries of the Bonds (i.e., because there otherwise Are not enough
buyers to purchase the Bonds) or for other reasons. However, the Remarketing Agents are not obligated to purchase the
Bonds, and may cease doing so at any time without notice, iii which case it may be necessary for the Paying
Agent/Registrar to draw on the Letter of Credit to pay tendering Bondholders.
The Remarketing Agents may also make a secondary market iii the Bonds by routinely purchasing and selling Bonds
other than iii connection with an optional or mandatory tender and remarketing. Such purchases and sales must beat
fair market value, which may be at, above, or below par. No notice period is required for such purchases. However, the
Remarketing Agents are not required to make a secondary market in the Bonds. Thus, investors who purchase the
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Bonds, whether in a remarketing or otherwise, should not assume that theywill be able to sell their Botids other than by
tendering the Bonds in accordance with the tender process.
The Remarketing Agents may also sell any Bonds it has purchased to one or more affiliated investment vehicles for
collective ownership or enter into derivative arrangements with affiliates or others in order to reduce its exposure to the
Bonds. The purchase of Bonds by the Remarketing Agents may create the appearance that there is greater third party
demand for the Bonds in the market than is actually the case. The practices described above also may result iii fewer
Botids bellig tendered in a remarketing

Bonds May be Offered at Prices Other Than Par. Pursuant to the Remarketing Agreements, on each Rate
Determination Date, the Remarketing Agents are required to determine the interest rate that will be effective with
respect to the Bonds on the Rate Determination Date. That rate is required by the Orditiance to be the lowest rate
necessary in the judgment of each Remarketing Agent to remarket such subseries of the Bonds at par, plus accrued
interest on the Rate Determination Date. The interest rate will reflect, among other factors, the level of market demand
for the Bonds (including whether the Remarketing Agents are willing to purchase Bonds for their own account). There
may or may not be Bonds tendered atid remarketed on a Rate Determination Date, and the Remarketing Agents may or
may not be able to reinarket any Bonds tendered for purchase on such date at par. The Remarketing Agents are not

obligated to advise purchasers in a remarketing if it does not have third-party buyers for all of the Bonds at the
remarketiiig price. If the Remarketing Agents own Bonds for their own account, in their sole discretion, they may sell
those Bonds at fair market value, which may be at prices above or below par otilv on dars other than Rate
Determination Dates after the interest rate for the succeeding Iiiterest Period has beeii set. The Remacketitig Agetits
may tiot agree in advance of the Rate Determination Date to sell the Bonds to a customer at a price below par.

Under certain circumstances. the Remarketing Agent May Be Removed. Resign or Cease Remarketing the Bonds,
Without a Successor Being Named. Under certain circumstances the Remarketing Agents may be removed or have the
ability to resigii or cease their remarketiiig efforts, without a siiccessor having been named, subject to the terms of the
Remarketing Agreements.

Ownership
The Citv, the Paying Agent/Registrar, and any other person may treat the person iii whose naille any Bond is registered
as the absolute Owner of such Bond for the purpose of making atid receiviilg payment of the principal thereof and
preinium, if any, thereon, and for the further purpose ofmaking and receiving payment of the iiiterest thereon, and for
all other purposes, whether or not such Bond is overdue, and neither the City nor the Paying Agent/Registrar shall be
bound by any notice or knowledge to the contrary. All payments made to the person deemed to be the Owner of any
Bond in accordance with the Ordinance shall be valid and effectual and shall discharge the liability of the City and the
Paying Agent/Registrar upon such Bond to the extent of the sums paid.
Defeasance

If the City pays or causes to be paid, or there shall otherwise be paid to the Holders, the principal of, premium, if any,
and interest on the Bonds, at the times and in the maimer described herein, then the pledge of the Pledged Revenues
under the Ordinance and all other obligations of the City to the Holders will thereupon cease, terminate, and become
void mid be discharged alid satisfied.

Bonds or any priticipal amount(s) thereof shall be deemed to have been paid within the meailing and witli tlie effect
described above when (i) money sufficient to pay in full such Boiids or the priiicipal amount(s) thereof at maturity or to
the redemption date therefor, together with all interest due thereon, shall have been irrevocably deposited with and held
in trust by the Paying Agent/Registrar, or an authorized escrow agent, or ® Government Obligations shall have been
irrevocably deposited in trust with the Paying Agent/Registrar, or ati authorized escrow agent, which Government
Obligations have been certified by an independent accounting firm to mature as to priticipal and interest iii such
amounts and at such times as will insure the availabilitv, without reitivestment, of sufficieiit moiiey, together with any
111011¢Vs deposited therewith, if any, to pay when due the principal of and interest on such Bonds, or the principal
amount(s) thereof, on and prior to the Stated AIaturity thereof or (if notice of redemption has been duly given or waived
or if irrevocable arrangements therefor acceptable to the Paying Agent/Registrar hare been made) the redemption date
thereof. The City has covetianted that no deposit of moneys or Government Obligations will be made as described
herein and no use made of any such deposit which would cause the Bonds to be treated as "arbitrage botids" within the
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meailing of Section 148 of the Code, or the Regulations.

Any money so deposited with the Paying Agent/Registrar, or ati authorized escrow agent, and all income from
Government Obligations held in trust by the Paying Agent/Registrar or an authorized escrow agent, described herein
which is not required for the payment of the Bonds, or any principal amount(s) thereof, or interest thereon with respect
to which such moneys have been so deposited shall be remitted to the City or deposited as directed by the City.
Furthermore, any money held by the Paying Agent/Registrar for the payment of the principal of and interest on the
Bonds and remaining unclaimed for a period of three (3) years after the Stated Maturity, or applicable redemptioii date,
of the Bonds such moneys were deposited and are held iii trust to pay shall, upon the request of the City, be remitted to
the City agaiiist a u?ritteli receipt therefor. Notwithstaiidiiig the foregoing, win- renlittance of futids from the Paying
Agent/Registrar to the City shall be subiect to any applicable uticlaimed property laws off the State ofTexas.

All money or Government Obligatioiis set aside aiid held iii trust pursuant to the provisioiis liereiii shall be used at the
first practicable date to pay the Purchase Price or Redemption Price, as applicable, oi- the Bonds being deemed paid,
retired and 110 longer outstanding as contemplated in the first paragraph hereof.

No Bonds of a subseries in the Weekly Mode may be defeased Iritliout prior written consent of the Credit Facility
Provider and written confirmation from each Rating Agency then rating such Bonds to the effect that the deposit made
pursuant to the Orditiance will not, by itself, result in a reduction or withdrawal of the short-term or long-term rating of
such Bonds below the rating category of such Rating Agency then iii effect .'ith respect to such Bonds.

Amendment ofOrdinance with the Consent of the Bondholders

The City may at any time adopt one or more ordinatices amending, modifring, adding to or eliminating am' of the
provisions of the Ordinance but, if such amendment is not of the character described iii "Amendment of the Ordinance
Without the Consent of Bondholders" below, only with the consent of the Holders of 110t less than 51% of the
aggregate unpaid principal amount of the Parity Bonds then Outstatiding and affected by such amendment,
modification, addition, or elimination; provided, however, that nothing described liereiii shall permit (a) an extension of
the maturity of the priticipal of or interest on atiy Boiid issued under the Ordinance, or (b) a reduction iii the principal
amount of any Bond or the rate of interest on any Bond or redemption price therefor, or (c) a privilege or priority of
any Bond or Bon?Is over any other Boiid or Bonds, or (d) a reduction iii the aggregate principal amount of the Bonds
required for consent to such amendment.

If and to the extent required by a Credit Facility, Liquidity Facility, aii Interest Rate Management Agreement, another
Credit Agreement or other provision of the Orditiance, the City is required to first obtain the consent of the Credit
Provider, any Liquidity Provider and the Interest Rate Manageinent Counterparty to any such amendment.

Ativ consent described iii the preceding two paragraphs will be deemed given:
(a) By all Holders of Outstanding Bonds if a Credit Facility is iii effect, the Credit Provider is not ill default

thereunder mid the Credit Provider has giveii its writteli coiiseiit to the amendments iii writing,

(b) By ain· Holder in ally liumber of concurrent writings of similar tenor, signed by such Holder or his duly
authorized attorney in the maimer set forth in the Ordinance; and

(c) Under such other circumstalices described iii the Ordinance, none of which mar occur prior to a mandatory
tender of all Bonds.

Amendment ofOrdinance without the Consent of the Bondholders

The City may, without the consent of or notice to am- of the Holders of the Bonds, amend the Ordinatice for any one
or more o f the following purposes:

(a) to cure ativ ambiguity, defect, omission or inconsistent provision in the Ordinance or iii the Bonds; or to
comply with any applicable provision of law or regulation of federal agencies; provided, however, that such action shall
not adversely affect the interests of the Holders of the Bonds;
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(b) to change the terms or provisioiis of the Ordinatice to the exteiit iiecessary to prevent the interest on the
Bonds from being includable within the gross income of the owners thereof for federal wcome tax purposes;

(c) to grant to or confer upon the Holders of the Bonds any additional rights, remedies, powers or authority that
may lawfully be granted to or conferred 11p011 the Holders of the Bonds;

(d) to add to the covenants and agreements of the City contained iii the Orditiance other covenants and
agreements of, or conditions or restrictions upon, the City or to surrender or eliminate any right or power reserved to or
conferred upon the City iii the Orditiance;

(e) to amend any provisions of the Ordinance relating to the issuance of Additional Bonds provided that the City
first obtaitis a Ratiiig Confirmation Notice uith respect to such amendment; and

(t) to subject to the lien and pledge of the Ordinance additional Pledged Revenues, provided such amendment
does iiot cause aiiy reduction iii any rating assigiied to the Bonds by ally maior muilicipal securities evaluation service
then rating the Bonds;

provided, however, that if and to the extent required by a Credit Facility, Liquidity Facility, ati Interest Rate
Management Agreement, another Credit Agreement or other provision of the Ordinance, the City is required to first
obtain the consent of the Credit Provider, any Liquidity Provider and the Interest Rate Management Counterparty to
ativ such amendment described under this Sectioii.

Transfer, Exchange and Registration
Beneficial ownership of the Bonds registered iii the imme of The Depository Trust Company, New York, New York
¢'DTC"), will initially be transferred as described under "BOOK-ENTRY-ONLY SYSTEM."

So lotig as any Bonds remain Outstanding, the Paying Agent/Registrar will keep the Register at its principal corporate
triist office in which, subject to such reasonable regulations as it may prescribe, the Paying Agent/Registrar will provide
for the registration and transfer of the Bonds in accordance with the terms of the Supplemental Ordinance. A copy of
the Register u-ill be maititained at an office of the PayingAgent/ Registrar.
Each Bond will be transferable oilly upon the presentation and surretider thereof at the principal corporate trust office
of the Paying Agent/Registrar, duly endorsed for transfer, or accompanied by an assignment duly executed by the
Registered Owner or his authorized representative iii a form satisfactory to the Paying Agent/Registrar. Upon due
presentation and surrender of any Bond for tratisfer, the Paying Agent/Registrar is required under the Ordinance to
authenticate and deliver in exchange therefor, a new Bond or Bonds, registered iii the name of the transferee or
traiisferees, iii authorized denominations and of the same maturity and aggregate priiicipal amount and bearing hiterest
at the same rate as the Bond or Bonds so presented and surrendered.

If the Bonds are not in the DTC book-entry only registration system, all Bonds will be exchangeable upon the
presentation and surrender tliereot at the principal corporate trust office of the Paying Agent/Registrar for Bonds of the
Sallie series of the same maturity and interest rate and iii any autliorized denonlination, iii ati aggregate principal amoutit
equal to the unpaid principal amount of the Bond or Bonds presented for exchange
Each Bond delivered iii accordance with the Ordinance is entitled to the benefits and security of the Ordinatice to the
same extent as the Bond or Bonds in lieu of which such Bond is delivered.

The City or the Paying Agent/Registrar may require DTC or any subsequent Registered Owner of am- Bond to pay a

sum sufficient to cover ativ tax or other governmental charge that may be imposed iii connection with the transfer or
exchange of such Bond. Any fee or charge of the Paying Agent/Registrar for such tratisfer or exchange shall be paid by
the Citv.

The Paying Agent/Registrar is not required to tratisfer or exchatige any Botid during the 45-day period prior to the date
fixed for redemption; provided, however, that such restrictions do not apply to the tratisfer or excliange by the
Registered Owner of the unredeemed portion of any Bond called for redemption iii part.
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Bondholders Remedies

If the City defaults in the payment of principal, interest or redemption price on the Bonds when due, or the City
defaults iii the observation or performance of any other covenants, conditions, or obligations set forth iii either the
Ordinance, the registered owners may seek a writ of mandamus to compel the City or City officials to carry out the
legally imposed duties with respect to the Bonds if there is 110 other available remedy at law to compel performance of
the Bonds or the Orditiance authorizing the issuance of the Bonds, and the Citv's obligations are not uncertain or
disputed. The issuance of a writ of mandamus is controlled by equitable principles and rests with the discretion of the
courts, but may not be arbitrarily refused. There is 110 acceleration ofmaturity of the Bonds in the event of default mid,
consequently, the remedy of mandamus may have to be relied upon from year to year. The Ordinance does not provide
for the appointment of a trustee to represent the interest of the holders of the Bonds upon any failure of the City to
perform in accordance with the terms of the Ordinance, or upon any other condition and accordingly alllegal actions to
enforce such remedies would have to be undertaken at the initiative of, and be fitiance by, the registered ou-tiers. On
Julie 30,2006, the Texas Siipreme Court ruled iii Tooke v. City of Mexia, 197 S.W.Jd 325 (Tex. 2006) that a waiver of
sovereigii immunity iii a contractual dispute must be provided for by statute iii "clear atid unambiguous" language.
Because it is unclear whether the Texas legislature has effectivelr waived the Citr s sovereigii immilility from a suit for
illolle) damages, holders of the Bonds may not be able to bring such a suit against the City for breach of the Bonds or
covenants contained in the Orditiance. Even if a judgment against the City could be obtained, it could not be en forced
by direct levymid execution agaliist the City's property.
The City is eligible to seek relief from its creditors under Chapter 9 of the If.S. Bankruptcy Code ("Chapter 9")
Although Chapter 9 provides for the recognition of a security hiterest represented by a specifically pledged source of
rer-tillie such provision is sublect to judicial construction. Chapter 9 also includes an automatic stay provision that
would prohibit, with Bankruptcy Court approval, the prosecution of atiy other legal action by creditors or holders of the
Bonds of an entity which has sought protection under Chapter 9. Therefore, should the City avail itself- of Chapter 9
protection from creditors, the ability to enforce would be subject to the approval of the Bankruptcy Court (which could
required that the action be heard iii Bankruptcy Court instead of other federal or state court); and the Bankruptcy Code
provides for broad discretiotiary powers oi- a Bankruptcy Court in administering any proceeding brought before it. The
opinion of Bond Counsel will note that all opinions relative to the enforceability of the Bonds are qualified Ir-ith respect
to the customary rights o f debtors relative to their creditors.

THE INTEREST RATE MANAGEMENT AGREEMENT

The City has entered into an Interest Rate Management Agreement, consisting of an ISDA Master Agreement dated as

of August 7,2008, schedule attached hereto aiid confirmation, dated as of August 7,2008, all between the City and
A Iorgan Keegaii Fitiaticial Products, Inc. ("AIKFP"), a Replacement Transaction Ageiit, dated as of August 7,2008,
between the City, l\IKFP and Duetsche Baiik AG, New York Bank ("Duetsche Bank") and a Credit Support Annex,
dated as of August 7,2008, between the City and Duetsche Bank. (collectively, the "Series 2008 Iiiterest Rate
Matiagement Agreement") to eiiable the City to substantially fix its internst obligation on the debt represeiited by
Boiids. Uiider the Series 2008 Iiiterest Rate NIatiagement Agreement, from (1) August 14,2008 (which coincides with
the date o f delivery of the Botids) until November 15, 2009, XII<FP is obligated to make payments to the City calculated
011 a notional amount equal to the scheduled Outstanding principal amount of the Bonds and a variable rate equal to the
USD-SIFXIA Municipal Swap Index and (2) November 15, 2009, the scheduled maturity date of the Bonds, the AIKFP
is obligated to make payments to the City calculated on a tiotional amount equal to the scheduled Outstatiding principal
amount of the Bonds and a variable rate equal to 67% of the one-month London Interbank Borrowing Rate (LIBOR)
for U.S. deposits. The City, under the Series 2008 Interest Rate Manageinent Agreement, is obligated to make payments
to JIKFP calculated on a notional amount equal to the scheduled outstanding priticipal amount of the Bonds and a
fixed rate of 3.2505% per atinum. Payinents under each Series 2008 Interest Rate Management Agreement will be made
oil a liet basis (as to that agreemeiit otilv) on the 15tli day of each month, commencing iii September 2008.

Arrangements made in respect of the Series 2008 Iiiterest Rate ;\Imagement Agreemeiit does 110t alter the City's
obligation to pay principal of and interest on the Bonds. The Series 2008 Interest Rate Management Agreement does
not provide a source of security or other credit for the Bonds. The City's obligations under the Series 2008 Interest
Rate Management Agreement to make scheduled payments are payable on a parity with the City's obligation to pay
principal of and interest on the Bonds.
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If any party to the Series 2008 Iiiterest Rate JIanagement Agreeinelit commits aii event of default, suffers a reductioii iii
credit worthiiiess, or merges with a materially weaker elititv, or in certaiii other circumstances, the affected Series 2008
Interest Rate Management Agreement may, with certain exceptions, be terminated at the option of the other party.
Accordiiigly, 110 assurance call be giveii tliat the Series 2008 Iiiterest Rate 1\Ialiagement Agreemeiit will continue to be iii
existeiice. If the Series 2008 Iiiterest Rate Management Agreement is terminated under certain market conditions, the
City may owe a ternlination payment to Duetsche Bank or the City may receive a termination payment from Duetsche
Bank. Such termination payment generally would be based on the market value of the affected Series 2008 Interest Rate
Management Agreement 011 the date of termination and could be substantial. In addition, a partial termination of the
Series 2008 Interest Rate Management Agreement could occur to the extent that any Bonds are redeemed pursuant to
ati optional redemption. If such optional redemption occurs, termination payments related to the portion of the Series
2008 Interest Rate Management Agreement to be terminated will be owed by either the City, or Duetsche Bank,
depending on market conditions. The obligation of the City to pay a termination payment to Duetsche Bank could
result in the City issuing Parity Bonds or Junior Suborditiate Lien Bonds to make a termination payment.

BOOK-ENTRY-ONLY SYSTEM

DTC will act as securities depository for the Bonds. The Bonds will be issued as fully-registered securities registered iii
the name of Cede & Co. (DTC's partnership noininee) or such other name as may be requested by ati authorized
representative of DTC. One fully-registered Bond certificate will be issued iii the total aggregate principal ainoutit of
each maturity of the Bonds atid will be deposited with DTC.

DTC, the world's largest securities depositon, is a limited-purpose trust company orgailized under the New York
Banking Law, a "batiking organization" within the meailing of the New York Batiking Law, a member of the Federal
Reserve System, a "clearing corporation" within the meaning of the New York Uniform Commercial Code, and a

"clearing agency'' registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934. DTC
holds and provides asset servicing for over 3.5 million issues of U.S. and 11011-U.S. equity, corporate and municipal debt
issues, atid money market instruments (from over 100 countries) that DTC's participants ("Direct Participants") deposit
with DTC. DTC also facilitates the post-trade settlement among Direct Participants of sales and other securities
transactions iii deposited securities, through electronic computerized book-entry transfers and pledges between Direct
Participants' accounts. This eliminates the need for physical movement of securities certificates. Direct Participants
include both U.S. and tion-U.S. securities brokers and dealers, banks, trust companies, clearing corporations, and certain
other organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation ("DTCOD.
DTCC is the holding company for DTC, National Securities Clearing Corporation and Fixed Income Clearing
Corporation all of which are registered clearing ageiicies. DTCC is owned by the users of its registered subsidiaries.
Access to the DTC system is also available to others such as both U.S. and 11011-U.S. securities brokers and dealers,
banks, trust compailies, and clearing corporations that clear through or inahitalii a custodial relationship with a Direct
Participant, either directly or indirectly ("Iiidirect Participants"). DTC has Staiidard & Poor's highest rating: "AAA."
The DTC Rules applicable to its Participants are on file with the Securities and Exchange Commission. llore
information about DTC can be found at wu?w.dtcc.coin and www.dtc.org.

Purchases of Bonds under the DTC system must be made by or through Direct Participants, which will receive a credit
for the Bonds on DTC's records. The ownership interest of each actual purchaser of each Bond ("Beneficial Owner")
is iii turn to be recorded on the Direct and Indirect Participants' records. Beneficial Owners will not receive written
confirmation from DTC of their purchase. Beneficial Owners are, however, expected to receive written confirmations
providing details of the transaction, as well as periodic statements of their holdings, from the Direct or Indirect
Participant through which the Beneficial Owner entered into the transaction. Transfers of ownership interests in the
Bonds are to be accomplished by entries made on the books of Direct and Indirect Participants acting on behalf of
Beneficial Owners. Beneficial Owners will not receive certificates represetititig their ownership interests in Securities,
except iii the event that use of the book-entry system for the Bonds is discontinued.

To facilitate subsequent transfers, all Bonds deposited by Direct Participants with DTC are registered iii the name of
DTC's partnership nominee, Cede & Co., or such other name as may be requested by an authorized representative of
DTC. The deposit of Bonds with DTC and their registration in the name of Cede & Co. or such other DTC 1101nitiee
do not effect any change iii beneficial ownership. DTC has 110 knowledge of the actual Beneficial Owners of the
Bonds; DTC's records reilect only the identity of the Direct Participants to whose accounts such Securities are credited,
which may or may not be the Beneficial Owners. The Direct and Indirect Participants will remain responsible for
keepitig accoutit of their holdings on behalf of their customers.
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Com-eyance of notices and other communications by DTC to Direct Participants, by Direct Participaiits to Ilidirect
Participants, and by Direct Participants and Indirect Participants to Beneficial Ownerswill be governed by arrangements
among them, subiect to am- statutory or regulatory requirements as may be iii effect from time to time. Beneficial
Owners of Bonds may wish to take certain steps to augment the transmission to them Of notices of significant events
with respect to the Bonds, such as redemptions, tenders, defaults, and proposed amendinents to the Bond documents.
For example, Beneficial Owners of Bonds may wish to ascertaiti that the noininee holding the Bonds for their benefit
has agreed to obtain and transinit notices to Beneficial Owners. Iii the alternative, Beneficial Owners may wish to

provide their tiaines mid addresses to the registrar and request that copies of notices be provided directly to them.

Redemption notices shall be sent to DTC. If less than 911 of the Bonds within a maturity are bellig redeemed, DTC's
practice is to determine by lot the amount of the interest of each Direct Participant in such maturity to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to Bonds unless
authorized by a Direct Participant iii accordance with DTC's Procedures. Under its usual procedures, DTC mails an

Omnibus Proxy to the City as soon as possible after tlie record date. The Omnibus Proxy assigns Cede & Co.'s
consenting or voting rights to those Direct Participants to whose accounts Securities are credited 011 the record date
(identified in a listing attaclied to the Omnibus Proxv).

Redemptioii proceeds, principal and interest payments on the Bonds will be made to Cede & Co., or such other
nominee as may be requested by ati authorized representative of DTC. DTC's practice is to credit Direct Participatits'
accounts upon DTC's receipt of funds and corresponding detail information from the City or the Paying
Agent/Registrar, oil payable date in accordance with their respective holdings shown on DTC's records. Payments by
Participants to Beneficial Owners will be governed by standing instructions and customary practices, as is the case with
securities held for the accounts of customers iii bearer form or registered iii "street naine," and will be the responsibility
of such Participant and not of DTC nor its nominee, the Paying Agent/Registrar, or the City, subject to any statutory or
regulatory requirements as may be iii effect from time to time. Payment of redemption proceeds and principal and
iiiterest payments to Cede & Co. (or such other nominee as may be requested by an authorized representative of DTC)
is the responsibility of the City or the Paying Agent/Registrar, disbursement of such payments to Direct Participants
will be the responsibility of DTC, and disbursement of such payments to the Betieficial Owners will be the
responsibilitv of Direct and Indirect Participants.
A Beneficial Owner shall give notice to elect to have its Bonds purchased or tendered, through its Participant, to the
Tender Agent, and shall effect delivery of such Bonds by causing the Direct Participant to transfer the Participant's
interest iii the Bonds, on DTC's records, to the Tender Agent or applicable Remarketing Agent. The requirement for
physical delivery of Botids in connection with an optional tender or a mandatory purchase will be deemed satisfied
when the ownership rights iii the Bonds are transferred by Direct Participants on DTC's records and followed by a

book-entry credit of tendered Bonds to the Tender Agent's or the applicable Reinarketing Agent's DTC account.

DTC may discontinue providing its services as depository with respect to the Bonds at any time by giving reasonable
notice to the City or the Paying Agetit/Registrar. Under such circumstances, iii the erent that a successor depository is
not obtained, Bond certificates are required to be printed and delivered.

Subiect to DTC's policies and guidelines, the City may decide to discontinue use of the system of book-entry transfers
through DTC (or a successor securities depository). Iii that event, Bond certificates will be printed and delivered.

The information in this section concerning DTC and DTC's book-entry-only system has been obtained from
sources that the City believes to be reliable, but the City takes no responsibility for the accuracy thereof.

INVESTMENTS

The City hivests its available funds iii itivestments authorized by Texas law and iii accordaiice with investinelit policies
approved bv the Citv Council. Both State law and the Citr s investment policies are subject to cliange

Legal Investments

Utider Texas law, the City is authorized to itivest iii: (1) obligations of the United States or its agencies and
ilistrumelitalities, including letters of credit; (2) direct obligations of the State of Texas or its agencies and
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instrumentalities; (3) collateralized mortgage obligations directly issued by a federal agency or instrumentality of the
Uilited States, the underlying security for which is guaratiteed by ati agency or instrumentality of the United States; (4)
other obligations, the principal and interest of which are guaranteed or insured by or backed by the full faith and credit
of, the State of Texas or the Uilited States or their respective agencies and instrumentalities; (5) obligations of states,
ageticies, coutities, cities, and other political subdivisions of atiy state rated as to itivestment quality by a nationally
recogilized investmetit ratiiig firm not less thaii A or its equivalent; (6) bonds issued, assinned or guaratiteed by the State
of Israel; (7) certificates of deposit ineetiiig the requirements of the Texas Public Funds Investment Act (Chapter 2256,
Texas Government Code, the "PFIA") that are issued by or through an institution that either has its main office or a

braiicli office iii Texas and are guaranteed or insured by the Federal Deposit Insurance Corporation or the National
Credit Uilion Share Insurance Fund, or are secured as to principal by obligatioiis described iii clauses (1) through (6) or
111 ally other mailtier and ainoutit provided by lau- for City deposits; (8) fully collateralized repurchase agreements that
have a defiiied termination date, are fully secured by obligations described iii clause (1), and are placed through a

primary governinent securities dealer or a financial itistitution doing busitiess in the State of Texas; (9) certain baiikers'
acceptaiices with tlie remaining term of 270 days or less, if the short-term obligations of the acceptiiig bank or its pareiit
are rated at least "A- 1 " or "P-1 " or the equivalent by at least oiie iiatioiially recogilized credit ratiiig agency; (10)
commercial paper with a stated maturity of 270 days or less that is rated at least "A-1" or "P- 1" or the eqiiivaleiit by
either (a) two tiationally recogilized credit ratitig ageiicies or (b) oiie nationally recognized credit ratiiig agency if the
paper is fully secured by ati irrevocable letter of credit issued by a U.S. or state bank; (11) no-load money market mutual
futids registered with and regulated by the Securities atid Exchange Commission that have a dollar weighted average
stated niaturity of 90 days or less and iticlude iii their investment objectives the mailitellatice of a stable net asset value
of S 1 for each share; (12) 110-load mutual fuiids registered with tlie Sectirities and Exchange Commission that have an

average weighted maturity of less than two years, invest exclusively iii obligatioiis described iii the this paragrapli, aiid
are coiitiiiuously rated as to investment quality by at least one tiationally recogilized investment rating firm of not less
than "AAA or its equivalent; and (13) local government investment pools orgailized iii accordance with the Interlocal
Cooperation Act (Chapter 791, Texas Govertiment Act) as amended, whose assets coiisist exclusively of the obligatioiis

.,1 11"that are described above. A public funds investment pool must be continuouslv ranked no lower than 11ILn

"AAA-m" or at ati equivalent rating by at least oiie tiatiotially recogilized rating service. The City may also iiwest boiid
proceeds in guaranteed investment contracts that have a defined termination date and are secured by obligations of the
Uilited States or its ageiicies aiid ilistrumentalities iii an amount at least equal to the amount of bond proceeds itivested
under such contract, other tlian the prohibited obligations described below.

Political subdivisions such as the City may eiiter into securities lending programs if (i) the securities loaiied uiider the
program are 100% collateralized, a loan made under the program allows for termination at any time and a loan made
under the program is either secured by (a) obligations that are described iii clauses (1) through (6) above, (b) irrevocable
letters of credit issued by a state or liatiolial baiik tliat is coiitinuously rated by a ilationally recogiiized hivestment ratilig
firm at not less thaii A or its equivalent or (c) cash invested in obligations described in clauses (1) through (6) above,
clauses (10) through (12) above, or ati authorized investment pool; (ii) securities held as collateral under a loan are

pledged to the City, held iii the City's name and deposited at the time the investment is made witli the City or a third
party designated by the City, (111) a loan made under the program is placed through either a primary government
securities dealer or a financial institution doitig business iii the State of Texas; and (iv) the agreement to lend securities
has a term of one year or less.

Effective September 1, 2005, tlie City, as the owtier of a muilicipal electric utility tliat is engaged iii the sale of electric
energy to the public, may iiivest fuiids held iii a "decommissioilitig trust" (a trust created to provide the Nuclear
Regulatory Commission assurance that funds will be available for decommissioning purposes as required under 10
C.F.R. Part 50 or other similar regulation) iii any investment authorized by Subtitle B, Title 9, Texas Property Code
(commonly referred to as the "Texas Trust Code"). The Texas Trust Code provides that a trustee shall invest mid
inatiage trust assets as a prudent hivestor would, by considering the purposes, terms, distribution requirements, and
other circumstances of the trust. Iii satisfying this staiidard, the trustee shall exercise reasonable care, skill and caution.
See "CUSTOMER RATES - Energy Risk Management".
The City may also contract with an investment mailagement firm registered under the Investment Advisor Act of 1940
(15 U.S.C. Section 805.1 et seq.) or with the State Securities Board to provide for the investment and management of its
public funds or other funds under its control for a term ofup to two years, but the City retains ultimate responsibility as

fiduciarv of its assets.
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The City is specifically prohibited from itivesting in: (1) obligations whose payment represeiits the coupon payments oii
the outstanding principal balaiice of the underlying mortgage-backed security collateral and pays 110 priiicipal; (2)
obligatiotis whose payment represents the principal stream of cash Elow from the underlying mortgage-backed security
and bears 110 hiterest; (3) collateralized mortgage obligations that have a stated final maturity of greater tliaii 10 years;
and (4) collateralized mortgage obligations the interest rate of which is determined by ati iti?tex that adiusts opposite to
the cliatiges iii a market hides.

Investment Policies

Under Texas law, the City is required to invest its funds under written investinent policies that priinarily emphasize
safety of principal and liquidity; that address investment diversification, vield and maturity; and also that address the
quality mid capability of hivestmeiit persoiltiel. The policy includes a list of authorized investments for City fuiids,
inaxillium allowable stated maturity of any iiidividual itivestment and the maximum average dollar weighted maturity
allowed for pooled fund groups. All City funds must be invested consistent with a formally adopted "Itivestment
Strategy Statement" that specifically addresses each funds' investinent. Each Investment Strategy Statement must
describe the investment obiectives for the particiilar fuiid using the following priorities: (1) suitability of itivestment
type, (2) preservation and safety of principal, (3) liquidity, (4) marketability of each investment, (5) diversification of the
portfolio, and (6) yield.
Utider Texas law, City investments must be made "with iudgment and care, under prevailiiig circumstances, that a

person of prudence, discretion and intelligence would exercise in the matiagement of that person's own affairs, not for
speculation, but for itivestinent, considering the probable safety of capital mid the probable income to be derived." At
least quarterlv, the investment officers of the City shall submit an investment report detailing: (1) the investment
position of the Citv, (2) that all investment officers ioiiitly prepared and signed the report, (3) the beginning market
value, any additions and changes to market value and the ending value of each pooled fund group, (4) the book value
and market value of each separately listed asset at the beginning and end of the reporting period, (5) the maturity date of
each separately invested asset, (6) the account or fund or pooled fund group for which each individual investment was
acquired, and (7) the compliaiice ot the investinent portfolio as it relates to (a) adopted investment strategy statemelits
atid (b) Texas law. No person may itivest City fuiids uvitliout express writtell authority of the City Couiicil or tlie Chief
Financial Officer.

Additional Provisions

Under Texas law, the City is additionally required to: (1) atinually review its adopted policies atid strategies; (2) require
ain" investment officers with persoiial busitiess relationships or relatives with firms seeking to sell securities to the City
to disclose the relationship and file a statement with the Texas Ethics Commission and the City Council; (3) require the
registered representative of firms seekiiig to sell securities to the City to (a) receive and review the City's lin-estment
policy, (b) acknowledge that reasonable controls and procedures have been implemented to preclude imprudent
investalent activities, aiid (c) deliver a written statement attestiiig to tliese requirements; (4) perform ati atinual audit of
the matiagemetit controls on investments guid adhereiice to the City's itivestment policy; (5) restrict reverse repurchase
agreements to not more than 90 days and restrict the investment of reverse repurchase agreement funds to no greater
tliati the term of the reverse repurchase agreement, (6) restrict the investment in tion-money market mutual funds in the
aggregate to no more than 15% of the City's molithly average fund balatice, excluding botid proceeds and reserves and
other funds held for debt service, and (7) provide specific investment trailling for the Chief Fitiaticial Officer, Treasurer
and Investment Officers.

Current Investments

As of June 1,2008, the City's iiivestable funds were invested in the following categories:

Type of Investment Percentage
U.S. Treasuries 11%
U.S. Agencies 51%
Moner Market Funds 3%
Local Government Investment Pools 35%
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The dollar weighted average maturity for the combined City itivestment portfolios is I. 17 years. The City prices the
portfolios weeklv utilizilig a market priciiig service.

TAX EXEMPTION

The delivery of the Bonds is subject to the opinion of Bond Counsel to the effect that interest on the Bonds for federal
income tax purposes (1) will be excludable from gross income, as defined in section 61 of the Internal Revenue Code of
1986, as amended to the date of such opinion (the Code"), pursuant to section 103 of the Code and existing
regulations, published rulings, and court decisions, and (2) will not be iticluded iii computing the alternative minimum
taxable income of the owners thereof who are individuals or, except as hereinafter described, corporations. The
statutes, regulations, rulings, and court decisions on which such opinion is based are subiect to change. A form of Bond
Coutisel's opinion is attached here to as APPENDIX D.

Interest on all tax-exempt obligations, including the Bonds, owned by a corporation will be included in such
corporation's adjusted current earnings for purposes of calculating the alternative minimum taxable income of such
corporatioii, other than an S corporation, a qualified mutual fund, a real estate investment trust, a real estate mortgage
investment conduit or a fiiiaiicial asset securitizatioti investment trust (FASIT). A corporation's alternative initlimum
taxable income is the basis on which the alternative n€ilimum tax imposed by Section 55 will be computed.
In rendering the foregoing opinions, Bond Counsel will rely upon representations and certifications of the City made iii
a certificate dated the date of delivery of the Bonds pertaining to the use, expenditure, and investment of the proceeds
of the Bonds and will assume continuing compliance by the City with the provisions of the Ordinance subsequent to the
issuance of the Bonds. The Ordinatice contains covenants by the City with respect to, among other matters, the use of
the proceeds of the Bonds and the facilities financed or refinanced therewith by persons other thall state or local
governmental units, the manner iii which the proceeds of the Bonds are to be itivested, the periodic calculation alid
payment to the United States Treasury of arbitrage "profits" from the investment of the proceeds, and the reporting of
certaiii information to the Vilited States Treasury. Failure to comply with aiiy of these coveiiaiits would cause niterest
on the Bonds to be iticludable iii the gross income of the owners thereof from date of the issiiatice of the Bonds.

Bond Counsel s opinion will note that no Opillion is being expressed on excludability from gross income for federal
iticome tax purposes of any action taken under the Orditiance, which action requires that the City receive an opitlion of
Bond Counsel to the effect that such action will not adversely affect excludability of the interest on the Boiids from the
gross income of the owner thereof federal income tax purposes. Such actions that require ati opinion of Bond Counsel
include, but are not limited to, converting the interest rate on the Bonds.

Bond Counsel's opinion is not a guarantee of a result, but represents its legal iudgment based Upon its review of existing
statutes, regulations, published rulings and court decisions and the representations and covenants of the City described
above. No ruling has been sought from the Iiiteriial Revetiue Service (the "Service") with respect to the matters
addressed in the opinion ofBond Counsel, and Bond Cozinsel's 0pilli011 iS 110t binding on the Service. The Service has
ati ongoing program of auditing the tax-exempt status of the interest on municipal obligations. If an audit of the Bonds
is commenced, under current procedures the Service is likely to treat the issuer as the "taxpayer," aticl the owners would
have iio right to participate iii the audit process. Iii respotiding to or defending ati audit of the tax-exempt status of the
interest 011 either series of the Bonds, the City may have differeiit or conflicting hiterests from the owners. Public
awareness of any future audit of the Bonds could adversely affect the value and liquidity of the Bonds during the
pendency of the audit, regardless of its ultimate outcome.

Except as described above, Bond Counsel expresses 110 other opinion with respect to any other federal, state or local tax
consequences under present law, or proposed legislation, resulting from the receipt or accrual of interest on, or the
acquisition or disposition of, the Bonds. Prospective purchasers of the Bonds should be aware that the ownership of
tax-exempt obligations such as the Bonds may result iii collateral federal tax consequences to, among others, financial
institutions, life insurance companies, property and casualty insurance companies, certain foreign corporations doing
business in the Uilited States, S corporations with subchapter C earnings atid profits, individual recipieiits of Social
Security or Railroad Retirement benefits, individuals otherwise qualifying for the earned income credit, owners of ati
interest iii a FASIT, and taxpayers who may be deemed to have incurred or continued indebtedness to purchase or
carry, or who have paid or incurred certain expenses allocable to, tax-exempt obligations. Prospective purchasers
should consult their own tax advisors as to the applicability of these cotisequences to their particular circumstances.
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CONTINUING DISCLOSURE OF INFORMATION

Iii tlie Ordiiiaiice, the City has made the following agreemeiit for tlie benefit of the holders and beiieficial owners of the
Bonds. The City is required to observe the agreement for so long as it remains obligated to advance funds to pay the
Bonds. Under the agreement, the City will be obligated to provide certain updated financial information and operating
data annually, mid timely notice of specified inaterial events, to certain information vendors. This information will be
available to securities brokers and others who subscribe to receive the information from the vendors.

Annual Reports
The City will provide certain updated finaticial information and operating data to certain information vendors annually
The information to be updated includes 911 quantitative financial information and operating data with respect to the
City's hotel occupancy taxes of the general type included in the Inain text of the O fficial Statement within the numbered
tables only and iii APPENDIX B. The City will update mid provide this information as of the end of such fiscal year or
for the twelve month period then ended within six months after the end of each fiscal year end. The City will provide
the updated information to eacli iiatioiially recogilized ninnicipal securities information repository ("NRAISIR") and to
any state information depository ("SID") that is designated by the State of Texas and approved by the United States
Securities and Exchaiige Commission (the "SEC").
The City may provide updated information iii full text or may incorporate by reference certain other publicly available
documeiits, as permitted by SEC Rule 1 5c2-12 (the "Rule"). The updated information will include audited finaticial
statements, if the City coinmissiolls all audit aiid it is completed by the required time. If audited fiiiaiicial statements are
iiot provided by that time, the City rvill provide unaudited financial statements by the required time aiid aiidited fiiiaticial
statements when and if they become available. Any such financial statements will be prepared iii accordance with the
accounting principles described in APPENDIX B or such other accounting principles as the City may be required to

employ from time to time pursuant to State law or regulatioii.
The City's current fiscal year is October I to September 30. Accordingly, it must provide updated information by
March 31 of each year unless the City chaiiges its fiscal year. If the City changes its fiscal year, it will tiotift- each
NRAISIR and the SID of the change.
Material Event Notices

The City will also provide timely notices of certain events to certain information vendors. The City will provide notice
of any of the following events with respect to the Bonds, if such event is inaterial within the meaning of the federal
securities lau-s: (1) priticipal and interest payment delitiquencies; (2) tion-payment related defaults; (3) 1111scheduled
draws oii debt service reserves reilectiiig fitiaticial difficulties; (4) unscheduled draws on credit enhancements reflecting
fiiiaiicial difficulties; (5) substitution of credit or liquidity providers, or their failure to perform; (6) adverse tax opinions
or events affectiiig the tax-exempt status of the Bonds; (7) moditications to rights of holders of tlie Boiids; (8) Boiid
calls; (9) defeasances; (10) release, substitution, or sale of property securitig repayment of the Bonds; and (11) rating
changes. Iii addition, the City will provide timely notice of any failure by the City to provide information, data, or
financial statements in accordance with its agreement described above under "Annual Reports." The City will provide
each notice described iii this paragraph to any SID and to either each NIOISIR or the Muilicipal Securities Rulemaking
Board ('GISRB")

Availability of Information from NRMSIRs and SID

The City has agreed to provide the foregoing information only to NIUISIRs (or the XISRB iii the case of material event
notices) and the SID. The information will be available to holders of Bonds only if the holders comply with the
procedures and pay the charges established by such information vendors or obtain the information through securities
brokers who do so.

The Muilicipal Advisory Council of Texas (the "JIAC") has been designated by the State ofTexas and approved by the
SEC staff as a qualified SID. The address of the MAC is 600 West 8th Street, Post Office Box 2177, Austin, Texas
78768-2177, its telephoiie number is 512/476-6947, and its website address is www.mactexas.coin. The MAC has also
received SEC approval to operate, and has begun to operate, a "central post office" for information filings made by
intinicipal issuers, such as the City. A mullicipal issuer may submit its iiiformatioii filings with the ceiitral post office,
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which then transmits such information to the NIUISIRs and the appropriate SID for filing. This central post office can
be accessed aiid utilized at www.DisclosureUSA.org ("DisclosureUSA"). The City may iitiliZe DisclosureUSA for the
filing of information relating to the Bonds.

Limitations and Amendments

The City has agreed to update information and to provide notices ofmaterial events oilly as described above. The City
has not agreed to provide other information that may be relevant or material to a complete presentation of its financial
results of operations, condition, or prospects or agreed to update any information that is provided, except as described
above. The City makes no representation or warranty conceriling such information or concerning its usefulness to a

decision to invest iii or sell Bonds at any future date. The City disclaims any contractual or tort liability for damages
resulting in whole or in part from any breach of its continuing disclosure agreement or from any statement made
pursuant to its agreement, although holders of Bonds may seek a writ of mandamus to compel the City to comply with
its agreement.

The City may amend its contliming disclosure agreement to adapt to changed circumstances that arise from a change iii
legal requirements, a change iii law, or a change iii the identity, nature, status, or type of operations of the City, if the
agreement, as amended, would have permitted ati underwriter to purchase or sell the Bonds in the offering described
herein iii compliance with the Rule and either the holders of a Illaiority in aggregate principal amount of the
Outstatiding Boiids consent or any persoii unaffiliated with the City (such as nationally recognized boiid couiisel)
determines that the amendinent will not materially impair the hiterests of the beiieficial owners of the Boiids. If the
City aineiids its agreement, it must iiiclude witli the liext fitiaticial information and operatiiig data provided in
accordance with its agreement described above under "Aimual Reports" an explanation, iii narrative form, of the
reasons for the amendment and of the impact of any change in the type of information and data provided.

Compliance with Prior Undertakings

During the last five (5) years, the City has compiled iii all material respects with all contimling disclosure agreements
made by it in accordatice with the Rule. The City did not receive the Comprehensive Audited Fitiancial Report for the
fiscal year ended September 30,2006 (the "CAFR") from its auditors until October 23,2007. As a result of iiot
receiviiig the CAFR within 180 days of the end of the City's 2006 Fiscal Year, tlie City filed uilaudited fiiiaiicial
statements with the NRAISIRs and the SID, in accordatice with its continuing disclosure agreements. On
October 24,2007, the City filed the CAFR with the NRAISIRs and the SID.

OTHER RELEVANT INFORMATION

Ratings
The Boiids have received unenhanced ratings of "Al" by Moody's Investors Service, Inc. ("Moody's") and "A-" by
Standard & Poor's Ratings Services, a division of The XkGraw-Hill Companies, Inc. C S&P"). The Boiids u?ill also be
rated "Aaa" br Moodv's atid "AAA" br S&:P as a result of the issuance of the Iiiitial Letter of Credit br the Bank and
the deposit of Pledged Revenues by the City (see "THE INITIAL LETTER OF CREDIT AND THE
REIMBURSEMENT AGREEMENT"). Moody's and S&P will also assign the Bonds short-term ratitigs of "VXIIG-1"
and "A- 14-" based on the obligation of the Bank to purchase Bonds pursuant to the Initial Letter of Credit. See "THE
INITIAL LETTER OF CREDIT AND THE REIXIBURSEMENT AGREEMENT". An explanation of the
significance of such ratings may be obtained from the orgatiizatioii furilishing the rating. The ratiiigs reflect only the
respective views of such orgailizations and the City makes no representation as to the appropriateness of the ratings.
There is no assurance that such ratings will continue for any given period of time or that they will not be revised
downward or withdrawn entirely by one or allof such rating compailies, if iii the iudgment of one or more compailies,
circumstances so warrant. Any such downward revision or withdrawal of such ratings may have ati adverse effect on
the market price of the Bonds.

Registration and Qualification of Bonds

The sale of the Bonds has not beell registered under the Federal Securities Act of 1933, as amended, iii reliance upon
the exemption provided thereutider by Sectioii 3(a) (2); aiid tlie Bonds have not been qualified under the Securities Act
of Texas iii reliance upon various exemptioiis contained therein; nor have the Bonds been qualified under the securities
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acts of atiy jurisdiction. The City assumes no responsibility for qualification of the Boiids uiider the securities laws of
any jurisdiction iii which the Bonds may be sold, assigned, pledged, hypothecated or otherwise transferred. This
disclaimer of responsibility for qualification for sale or other disposition of the Bonds shall not be construed as ati

interpretation of any kind with regard to the availability of any exemption from securities registration provisions.

Legal Investments andEligibility to Secure Public Funds in Texas

Section 1201.041 of the Public Security Procedures Act (Chapter 1201, Texas Government Code) provides that the
Bonds are negotiable instruments governed by Chapter 8, Texas Business and Commerce Code, and are legal and
authorized investments for insurance companies, fiduciaries, and trustees, and for the sinking funds ofmuilicipalities or
other political subdivisions or public agencies of the State of Texas. With respect to investment iii the Bonds by
mullicipalities or other political subdivisions or public agencies of the State of Texas, the PFIA requires that the Bonds
be assigned a rating of not less than "A" or its equivalent as to investment quality by a national rating ageiicy. See
"OTHER RELEVANT INFORMATIC)N - Ratings" herein. Iii addition, various provisions of the Texas Filialice
Code provide that, subject to a prudent investor standard, the Bonds are legal investments for state banks, savings
banks, trust companies with capital of one millioti dollars or more, atid savings and loan associations. The Bonds are

eligible to secure deposits of aiiy public fuiids of the State, its ageiicies, aiid its political subdivisions, and are legal
security for those deposits to the extent of their market value. No review by the City has been made of the laws iii other
states to determine whether the Botids are legal ilivestinents for various institutions in those states.

Legal Opinions
The delivery of the Bonds is subject to the approval of the Attorney General of Texas to the effect that the Bonds are
valid and legally binding special obligations of the City in accordance with their terms payable solely from Pledged
Revenues and secured by a lien on and pledge of the Pledged Revenues in the manner provided iii the Ordinance and
the approving legal opinion of Bond Counsel, to like effect and to the effect that the interest, 011 the Bonds will be
excludable from gross income for federal income tax purposes under Section 103(a) of the Code, subiect to the matters
described under "Tax Matters" herein, including the alternative minimum tax on corporations. The form of Bond
Counsel's opinion is attached hereto as APPENDIX D.

Bond Counsel was not requested to participate, and did not take part, iii the preparation of the Official Statement, and
such firm has tiot assumed atiy responsibility with respect thereto or utidertaketi iiidepetidetitly to verift- any of the
information contained tlierein, except that, in their capacity as Bond Coutisel, such firm has reviewed the information iii
the Official Statement under the captions, "PLAN OF FINANCING - Refunded Bonds," "SECURITY FOR THE
BONDS," (except for information in the last sentence of the first paragraph and the second paragraph of the
subcaptioti "Historical Hotel Occupaticy Tax Receipts" and under the subcaptions "Historical Hotel Occupaticy Tax
Collections", "Top Twenty Hotel Occupancy Tax Payers" and "Historical Hotel Occupancy Data") "DESCRIPTION
OF THE BONDS," except for Book-Entry Tenders", "Disclosure Concerning Teiider Process and Sales of Adjustable
Rate Bonds by Remarketing Agents" and "Bondholders Remeclies, "THE INITIAL LETTER OF CREDIT AND
THE REIXIBURSEMENT AGREEMENT - Alternate Liquidity Facility," "THE INTEREST RATE
ALANAGEMENT AGREEMENT," "TAX EXEMPTION," "CONTINUING DISCLOSURE OF
INFORMATION," (except for information under the captioned "Compliance With Prior Undertakings" "OTHER
RELE?'ANT INFORMATION - Registration and Qualification of Bonds," "OTHER RELEVANT
INFORMATION - Legal Investments and Eligibility to Secure Public Funds iii Texas," and "APPENDIX C" to verify
that the information relating to the Bonds and the Ordinance contained under such captions and iii APPENDIX C iii
all respects accurately and fairly reflects the provisions thereof and, insofar as such information relates to matters of law,
is true atid accurate. Tlie legal fee to be paid Bond Counsel for services rendered iii connection with the issuance of the
Bonds is contingent on the Closing occurring. The opinion of Bond Counsel will accompany the global certificate
deposited with DTC in connection with the use of the Book-Entry-Only System. Certain legal matters will be passed
upon for the Underwriters by their counsel, Andrews Kurth LLP and the Bank by its counsel Andrews Kurth LLP.

The legal opinions to be delivered concurrently with the delivery of the Bonds express the professional judgment of the
attorneys rendering the opinions as to the legal issues expressly addressed therein. Iii rendering a legal opitlioil, the
attorney does not become ati insurer or guarantor of the expression of professional iudgment, of the transaction opined
upon, or of the future performance of the parties to the transaction, nor does the retidering of ati opinion guarantee the
outcome of atiy legal dispute that may arise from the transaction.
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Financial Advisor

The PFAI Group ("PFAI" of the "Fitiaticial Advisor"), Austin, Texas is employed as Fiiiaiicial Advisor to the City iii
connection with the issiiatice of the Bonds. The PFAI Group's fee for services rendered with respect to the sale of the
Bonds is contingent upon the issuatice and delivery of the Bonds. PFM, in its capacity as Financial Advisor, has not
verified and does not assume atiy respoiisibility for tlie information, covenants and representations contained iii atiy of
the bond documentation with respect to the federal income tax status of the Bonds.

Underwriting

Morgan Keegati & Company, Inc., as the Underwriter of the Subseries 2008A Bonds, has agreed, subiect to certain
customary conditions to delivery, to purchase the Subseries 2008A Bonds from the City at a price equal to the par
amount of the Bonds, less an underwriting discount of S86,830.39.
Banc of America Securities LLC, as the Underwriter of the Subseries 2008B Bonds, has agreed, subject to certain
customary conditions to delivery, to purchase the Subseries 20088 Bonds from the City at a price equal to the par
amount of the Bonds, less ati underwriting discount of 586,558.72.
Each Underwriter will be obligated to purchase all of the Bonds of a subseries if any Bonds of the subseries are

purchased. The Bonds may be offered mid sold to certain dealers and others at prices lower than such public offering
prices aiid such public prices may be chatiged, from time to time, by the Underwriters.

The Underwriters have provided the following sentence for inclusion iii this Official Stateinetit. The Underwriters have
reviewed the information iii this Official Statement in accordance with, and as part of, their responsibilities to itivestors
iuider federal securities laws as applied to the facts and circumstances of this transaction, but the Underwriters do not
guarantee the accuracy or completeness of such information.

Prior to the issuance of the Bonds, ati affiliate ofMorgan Keegan & Company, Inc. entered into the Series 2008 Interest
Rate Management Agreement with the City that will hedge the interest rate oil the bonds. See "THE INTEREST
RATE MANAGEMENT AGREEMENT" herein.

Forward - Looking Statements

The statements contained in this Official Statement and iii atiy other information provided bv the Citv that are not
purely historical are forward-looking statements, including statements regarding the City's expectations, hopes,
intentions, or strategies regarding the future. Readers should not place undue reliance on foru-ard-looking statements.
All forward-lookiiig statements included in this Official Statement are based on information available to the City on the
date hereof, and the City assumes no obligations to update any such forward-looking statements. It is important to note
that the City's actual results could differmaterially from those iii such forward-looking statements.

The forward-looking statements included herein are necessarily based on various assumptions and estimates and are

inherently subiect to various risks and uncertailities, including risks atid uncertaitities relating to the possible ilivaliditv of
the zinderlying assumptions and estimates and possible chaiiges or developinents iii social, economic, business, industry,
market, legal, and regulatory circumstances and conditions and actions takeii or omitted to be taken by third parties,
including customers, suppliers, business partners, and competitors, and legislative, iudicial, aiid other govertimental
authorities and officials. Assumptions related to the foregoing involve judgments with respect to, amotig other things,
future economic, competitive, and market conditions and future business decisions, all of which are difficult or
impossible to predict accurately and many of which are beyond the control of the City. Any of such assumptions could
be inaccurate and, therefore, there can be no assurance that the forward-looking statements included in this Official
Statement will prove to be accurate.

Miscellaneous Information

The financial data and other information contained herein have been obtained from the City's records, audited financial
statements and other sources whicli are believed to be reliable. There is tio guarantee tliat any of the assumptions or
estimates contaitied herein will be realized. All of the summaries of the statutes, documents and ordinances coiitaiiied
iii this Official Statement are made subject to all of the provisions of such statutes, documents and orditiances. These
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summaries do not purport to be complete statements of such provisions and reference is made to such documents for
further information. Reference is made to original documents iii all respects.
The Ordinance also approved the form and content of this Official Statement, atid am- addenda, supplement or
amendment thereto, and authorized its further use iii the offering ot- the Bonds by the Utiderwriters.

/5/ Will Wrim
Xfavor
City of Austin, Texas

ATTEST:

/5/ Shirley A. Gentry
Citv Clerk
City of Austin, Texas

gbe ret}Jailiderof thispag is mtelitional}3 left blank..1
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APPENDIX C

CERTAIN DEFINITIONS

In addition to the words and terms defined in this Official Statement, the following words
and terms as used in this Official Statement, including the Appendices thereto, have the
following meanings:

"Alternate Credit Facility" means a letter of credit, insurance policy, surety bond, line of
credit, or other instrument, as the case may be, issued in accordance with the terms of the
Ordinance as a replacement or substitute for a then-existing Credit Facility, as applicable, then in
effect.

"Alternate Liquidity Facility" means a letter of credit, line of credit, standby purchase
agreement or other instrument, as the case may be, issued in accordance with the terms of the
Ordinance as a replacement or substitute for a then-existing Liquidity Facility, as applicable,
then in effect.

Alternate Rate" means, on any Rate Determination Date, the SIFMA Index or if the
SIFMA Index is no longer published, the Kenny Index, or if neither the SIFMA Index nor the
Kenny Index are published, an index or a rate selected or determined by the Paying
Agent/Registrar and consented to by the City and the Credit Facility Provider.

"Available Amount" means the amount available under the Credit Facility or Liquidity
Facility, as applicable, to pay the principal of and interest on the Bonds or the Purchase Price of
the Bonds, as applicable.

"Book-Entry System" means the book entry system of registering ownership described in
the Official Statement under the heading "BOOK-ENTRY-ONLY SYSTEM. "

"Business Day" shall mean any day other than (a) a Saturday or Sunday, (b) a day on
which banks located in the cities in which the designated office of any of the Tender Agent, the
Remarketing Agent, the Paying Agent/Registrar, the Credit Provider or the Liquidity Provider is
located are required or authorized by law or executive order to close, (c) a day on which the New
York Stock Exchange is closed, or (d) a day on which the payment system of the Federal
Reserve System is not operational.

"Closing Date" when used with respect to the Bonds of a subseries, means the date on
which such Bonds are first issued, sold and delivered.

"Convention Center/Waller Creek Venue Proiect" means the capital improvement project
described generally as consisting of the expansion of the City's Convention Center, including the
construction of tunnel improvements along Waller Creek in the vicinity of and functionally
related to the convention center and related infrastructure and being a venue project within the
meaning of Chapter 334 of the Local Government Code approved at an election held in the City
on May 2,1998, and designated by Resolution No. 980205-61.
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"Credit Agreement" has the meaning set forth in Chapter 1371, Texas Government Code,
as the same may be amended from time to time.

"Credit Facility" shall mean a letter of credit, insurance policy, surety bond, line of credit
or other instrument then in effect which secures or guarantees the payment of principal of and
interest on the Bonds. The initial Credit Facility for the Bonds is the Initial Letter of Credit.

"Credit Facility Provider" shall mean any bank, insurance company, pension fund or
other financial institution which provides a Credit Facility or Alternate Credit Facility for the
Bonds. The initial Credit Facility Provider shall be the Bank.

"Debt Service Requirements" of any series of bonds for any particular Bond Year, means
an amount equal to the sum of the principal of and interest and any redemption premium on such
bonds then Outstanding which will become due and owing during such Bond Year; subject,
however, to adjustment as provided in the Ordinance.

"Electronic Means" means telecopy, facsimile transmission, e-mail transmission or other
similar electronic means of communication providing evidence of transmission, including a

telephonic communication confirmed by any other method set forth in this definition.

"Eligible Account" means an account that must be maintained either with (i) a federal or
state-chartered depository institution or trust company that has a Standard & Poor's short-term
debt rating of at least "A-2" (or, if no short-term debt rating, a long-term debt rating of "BBB+").
or (b) the corporate trust department of a federal depository institution or state-chartered
depository institution subject to regulations regarding fiduciary funds on deposit similar to Title
12 of the U.S. Code of Federal Regulation Part 9.10(b), which, in either case, has corporate trust
powers and is acting in its fiduciary capacity.

"Expiration Date" means, with respect to a Credit Facility or Liquidity Facility with
respect to the Bonds of a subseries, the stated expiration date of such Credit Facility or Liquidity
Facility, or such stated expiration date as it may be extended from time to time as provided
therein; provided, however, that the "Expiration Date" does not mean any date upon which a

Credit Facility or Liquidity Facility is no longer effective by reason of its Termination Date, the
date on which all Bonds of such subseries bear interest at a Fixed Rate or an auction rate or the
expiration of such Credit Facility or Liquidity Facility by reason of the obtaining of an Alternate
Credit Facility or Alternate Liquidity Facility.

"Favorable Opinion of Bond Counsel" means, with respect to any action the occurrence
of which requires such an opinion, an unqualified opinion of counsel to the effect that such
action is permitted under the Ordinance and that such action will not impair the exclusion of
interest on such Bonds from gross income for purposes of federal income taxation (subject to the
inclusion of any exceptions contained in the opinion delivered upon original issuance of the
Bonds).

"Fiscal Year" means the City's fiscal year as from time to time designated by the City,
which is currently October 1 to September 30.

C-2



EXHIBIT E

"Fitch" means Fitch, Inc., a corporation duly organized and existing under and by virtue
of the laws of the State of New York, and its successors and assigns, except that if such
corporation shall be dissolved or liquidated or shall no longer perform the functions of a

securities rating agency, then the term "Fitch" shall be deemed to refer to any other nationally
recognized securities rating agency selected by the City after consultation with the Remarketing
Agent.

"Fixed Rate" means an interest rate fixed to the Maturity Date of the Bonds of a

subseries.

"Fixed Rate Mode" means the period during which Bonds of a subseries bear interest at a
Fixed Rate.

"Government Obligations" mean (i) direct noncallable obligations of the United States of
America, including obligations the principal of and interest on which are unconditionally
guaranteed by the United States of America, (ii) noncallable obligations of an agency or

instrumentality of the United States, including obligations unconditionally guaranteed or insured
by the agency or instrumentality and on the date of their acquisition or purchase by the City are
rated as to investment quality by a nationally recognized investment rating firm not less than
AAA or its equivalent and (iii) noncallable obligations of a state or an agency or a county,
municipality, or other political subdivision of a state that have been refunded and on the date of
their acquisition or purchase by the City, are rated as to investment quality by a nationally
recognized investment rating firm not less than AAA or its equivalent.

"Guaranty Agreement" means a guaranty or other agreement pursuant to which the City
is obligated to pay premiums fees, and reimbursement obligations ewing to the issuer of a
Reserve Fund Surety Bond.

"Holder" or "Owner" when used with respect to any Bond (or Parity Bond) means the
person or entity in whose name such Bond (or Parity Bond) is registered in the Security Register.
Any reference to a particular percentage or proportion of the Holders or Owners shall mean the
Holders or Owners at a particular time of the specified percentage or proportion in aggregate
principal amount of all Bonds (or Parity Bonds) then Outstanding under the Ordinance.

"Interest Payment Date" means the following dates upon which interest is payable on

Bonds of a subseries:

(a) the Maturity Date or any Mode Change Date: and

(b) the fifteenth day of each calendar month (provided that if such day is not a

Business Day, interest shall be paid on the next Business Day), provided,
however, the initial Interest Payment Date for the Bonds shall be September 15,
2008.

"Interest Period" means the period of time that any interest rate remains in effect, which
period is the period from and including the Closing Date (if initially issued in the Weekly Mode)
the Mode Change Date that they began to bear interest at the Weekly Rate to and including the
following Wednesday and thereafter commencing on each Thursday to and including the earlier
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of the Wednesday of the following week or the day preceding any Mandatory Purchase Date or
the Maturity Date.

"Interest Rate Management Agreement" means the Series 2008 Interest Rate
Management Agreement and any other Credit Agreement between the City and another party
entered into in connection with or related to the City's Variable Rate Obligations, which Credit
Agreement is in the form of an interest rate exchange agreement, pursuant to which the City pays
a fixed percentage rate of a notional amount and the other party pays a variable percentage rate
of the same notional amount, of which the notional amount is equal to the principal amount of
such Variable Rate Obligations of the City, and of which the notional amount is reduced as the
principal of such Variable Rate Obligation is paid.

"Junior Obligations" means the payment obligations of the City under an Interest Rate
Management Agreement, including but not limited to, the Series 2008 Interest Rate Management
Agreement, that are termination payments, settlement payments or other payments that are not
included in clause (iii) of the definition ofParity Obligations.

"Junior Subordinate Lien Bond" means an Additional Bond issued by the City pursuant
to the Ordinance secured wholly or partly by liens on the Pledged Revenues that are junior and
subordinate to the lien on Pledged Revenues securing payment of the Parity Bonds.

"Kenny Index" means the rate determined on the basis of the Kenny 30-Day High Grade
Index announced on Tuesday or the next preceding Business Day and as computed by Kenny
Information Systems, Inc.

"Liquidity Facility" means any letter of credit, line of credit, standby purchase agreement
or other instrument then in effect which provides for the payment of the purchase price of Bonds
upon the tender thereof in the event remarketing proceeds are insufficient therefor. The initial
Liquidity Facility for the Bonds is the Initial Letter of Credit issued by the Bank.

"Liquidity Facility Provider" shall mean any bank, insurance company, pension fund or
other financial institution which provides a Liquidity Facility or Alternate Liquidity Facility for
the Bonds, including the Bank.

"Liquidity Facility Purchase Account" means the account within the Purchase Fund
created by the Tender Agent.

"Liquidity Provider Bonds" means any Bonds purchased by the Liquidity Facility
Provider with funds drawn on or advanced under the Liquidity Facility.

"Mandatory Purchase Date" means (i) any Mode Change Date, (ii) the Interest Non-
Reinstatement Tender Date, (iii) the Substitution Date, (iv) the Expiration Tender Date and (v)
the Termination Tender Date.

"Maturity Date" means, with respect to any Bond of a subseries, the final date specified
therefor in the Ordinance.
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"Maximum Rate" means, (i) the Tax-Exempt Maximum Rate or such lesser rate as may
be specified in the Liquidity Facility for the Bonds of such subseries and (ii) with respect to
Bonds of a subseries that are Liquidity Provider Bonds, the Liquidity Provider Bond Maximum
Rate. provided, however, that in no event may the Maximum Rate on any such Bonds exceed the
maximum rate permitted by applicable law.

"Mode" means the commercial paper mode, the daily mode, the Weekly Mode, the term
ratemode, the auction rate mode or the Fixed Rate Mode.

"Mode Change Date" means, with respect to Bonds of a subseries, the date one Mode
terminates and another Mode begins.

"Moody's" shall mean Moody's Investors Service, Inc., a corporation duly organized and
existing under and by virtue of the laws of the State of Delaware, and its successors and assigns,
except that if such corporation shall be dissolved or liquidated or shall no longer perform the
functions of a securities rating agency, then the term "Moody's" shall be deemed to refer to any
other nationally recognized securities rating agency selected by the City after consultation with
the Remarketing Agent.

"Notice Parties," if not the Person providing the notice, means the City, the Paying
Agent/Registrar, the Remarketing Agent the Tender Agent, the Credit Facility Provider (if any),
and the Liquidity Facility Provider.

"Outstanding" when used with reference to any Prior Lien Bonds, Parity Bonds or Junior
Subordinate Lien Bonds means, as of a particular date, all Prior Lien Bonds, Parity Bonds or
Junior Subordinate Lien Bonds, any or all, theretofore and thereupon delivered except: (a) any
such Prior Lien Bond, Parity Bond or Junior Subordinate Lien Bond paid, discharged or canceled
by or on behalf of the City at or before said date; (b) any such Prior Lien Bond, Parity Bond and
Junior Subordinate Lien Bond defeased pursuant to the defeasance provisions of the ordinance
authorizing its issuance, or othenvise defeased as permitted by applicable law; and (c) any such
Prior Lien Bond, Parity Bond or Junior Subordinate Lien Bonds in lieu of or in substitution for
which another obligation shall have been delivered pursuant to the ordinances authorizing the
issuance of such Prior Lien Bonds, Parity Bonds or Junior Subordinate Lien Bonds.

"Parity Bonds" mean the Bonds and Additional Bonds secured by a lien on the 4.5%
HOT on a parity with the Bonds.

"Parity Obligations" mean at any time all (i) Parity Bonds, (ii) all Reimbursement
Obligations, (iii) obligations of the City to make scheduled payments under an Interest Rate
Management Agreement, and (iv) any future obligation of the City under Credit Agreements or
other agreements to the extent such obligations are secured by a lien on the 4.5% HOT on an

equal and ratable basis with the lien securing the Parity Bonds.
""Pledged Revenues mean collectively, (i) the 4.5% HOT, (ii) the 2% HOT deposited to

the credit of the Venue Project Fund (iii) interest and other income realized from the investment
of amounts on deposit in the funds and accounts to be maintained pursuant to the Ordinance to
the extent such interest and other income are required to be transferred or credited to the Tax
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Fund, and tiv) any additional revenue, receipts or income hereafter pledged to the Bonds in
accordance with the Ordinance.

"Prior Lien Bonds" mean (a) with respect to the Pledged Hotel Occupancy Tax
Revenues, the outstanding "City of Austin, Texas, Hotel Occupancy Tax Revenue Refunding
Bonds, Series 2004," dated February 1,2004, originally issued in the aggregate principal amount
of $52,715,000, and (b) with respect to the Special Hotel Occupancy Tax deposited to the credit
of the Venue Project Fund, the Special Venue Project Bonds.

"Purchase Date" means with respect to any Bond of a subseries any Business Day upon
which such Bond is tendered or deemed tendered for purchase pursuant to the Ordinance.

"Purchase Fund" means a separate fund created and maintained as an Eligible Account
with the Tender Agent for the Bonds ofeach subseries.

"Purchase Price" means an amount equal to the principal amount of any Bonds purchased
on any Purchase Date, plus accrued interest to the Purchase Date (unless the Purchase Date is an
Interest Payment Date, in which case the Purchase Price shall not include accrued interest, which
shall be paid in the normal course).

"Rate Determination Date" means any date on which the interest rate on any Bonds of a
subseries is required to be determined, being for any Interest Period commencing on a Mode
Change Date, the Business Day immediately preceding the Mode Change Date, and for any other
Interest Period, each Wednesday or, if such Wednesday is not a Business Day, the Business Day
next preceding such Wednesday.

., "Rating Agency means any nationally recognized rating agency that maintains a rating
on the Bonds at the request of the City. Initially, the Rating Agencies are Moody's and Standard
& Poor's.

"Rating Confirmation Notice" means, with respect to an action that affects the Bonds, a
writing from each Rating Agency confirming that the rating(s) issued by such Rating Agency on
such series of Bonds will not be lowered or withdrawn (other than a withdrawal of a short-term
rating upon a change to a long-term mode) as a result of the action proposed to be taken.

"Redemption Date" means the date fixed for redemption of Bonds of a subseries subiect
to redemption in any notice ofredemption given in accordance with the terms hereof.

"Redemption Price" means an amount equal to the principal of and premium, if any, and
accrued interest, if any, on the Bonds to be paid on the Redemption Date.

"Reimbursement Obligation" mean any obligation entered into by the City in connection
with any Parity Bond pursuant to which the City obligates itself to reimburse a bank, insurer,
surety or other entity for amounts paid or advanced by such party pursuant to a letter of credit,
line of credit, standby bond purchase agreement, credit facility, liquidity facility, insurance
policy, surety bond or other similar credit agreement, guaranty or liquidity agreement to secure

any portion of principal of, interest on or purchase price of any Parity Bond or reserves in
connection therewith or otherwise relating to any Parity Bond. The City's obligations under a
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Guaranty Agreement, its obligations under a Liquidity Facility, and its obligations to reimburse a

Credit Facility Provider for amounts paid under a Credit Facility constitute Reimbursement
Obligations.

',Remarketing Proceeds Account" means the account within the Purchase Fund created
by the Tender Agent.

"Reserve Fund Requirement" means the least of (i) 10% of the Outstanding principal
amount of the Parity Bonds or (ii) the maximum annual Debt Service Requirements scheduled to
occur in the then current and each future Fiscal Year for all Parity Bonds at any time
Outstanding, or (iii) the maximum amount in a reasonably required reserve fund that can be
invested without restriction as to yield pursuant to Subsection (d) of Section 148 of the Internal
Revenue Code of 1986, as amended, and regulations promulgated thereunder.

"Reserve Fund Surety Bond" means any surety bond, insurance policy, letter of credit or
other guaranty issued to the City for the benefit of the Holders of the Parity Bonds to satisfy any
part of the Reserve Fund Requirement as provided in the Ordinance.

.,Security Register" mean the books of registration maintained by the Paying
Agent/Registrar for recording the names and addresses of and the principal amounts registered to
each Holder.

',SIFMA Index" means the Securities Industry and Financial Markets Association
Municipal Swap Index reported by the Securities Industry and Financial Markets Association.
SIFMA Index was formerly called the BMA Index.

.,Special Venue Project Bonds" mean City of Austin, Texas, Convention Center/Waller
Creek Venue Project Bonds, Series 1999A, dated June 15, 1999, and originally issued in the
aggregate principal amount of $25,000,000.

.,Standard & Poor's" shall mean Standard & Poor's Ratings Services, Inc., a division of
The MeGraw-Hill Companies, Inc., duly organized and existing under and by virtue o f the laws
o f the State ofNew York, and its successors and assigns, except that if such corporation shall be
dissolved or liquidated or shall no longer perform the functions of a securities rating agency, then
the term "Standard & Poor's" shall be deemed to refer to any other nationally recognized
securities rating agency selected by the City after consultation with the Remarketing Agent.

"Substitution Date" means:

(a) the second Business Day preceding the date that is specified in a written notice
given to the Paying Agent/Registrar and the Tender Agent in accordance with the
Liquidity Facility or the Credit Facility as the date on which the assignment of the
obligation of the Liquidity Facility Provider or the Credit Facility Provider under
such Liquidity Facility or Credit Facility is effective; provided, however, that any
date specified in such written notice as the effective date of such assignment is
treated as the effective date of such assignment even if the assignment fails to
occur on such date, and
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(b) the date that is specified in a written notice given by the City to the Paying
Agent/Registrar and the Tender Agent as the date on which an Alternate Credit
Facility or an Alternate Liquidity Facility is to be substituted for a then-existing
Credit Facility or Liquidity Facility in effect pursuant to the Ordinance; provided,
however, that any date so specified in the written notice is treated as a
Substitution Date only if a written notice thereof is given to the Paying
Agent/Registrar and the Tender Agent at least 16 days preceding such date:
provided further, however, that any date so specified in the written notice is
treated as a Substitution Date even if the substitution of the Alternate Credit
Facility or the Alternate Liquidity Facility fails to occur on such date.

"Tax-Exempt Maximum Rate" means the greater of 12% per annum or the maximum
allowed by Chapter 1204, Texas Government Code, as amended.

"Termination Date" means, with respect to a Credit Facility or a Liquidity Facility, (i) the
date on which such Credit Facility or Liquidity Facility terminates pursuant to its terms or

othenvise be terminated prior to its Expiration Date, including as a result of any default or event
of default under the Credit Facility or Liquidity Facility, or (ii) the date on which the obligation
of the Credit Facility Provider or the Liquidity Facility Provider to provide a loan terminates.
provided, however, that "Termination Date" does not mean any date upon which a Credit
Facility or Liquidity Facility is no longer effective by reason of its Expiration Date.

"Transfer Date" mean each February 14, May 14, August 14, and November 14,
beginning August 14,2008.

"Transfer Period" mean the period of time beginning on any Transfer Date and ending on
the day immediately preceding the next succeeding Transfer Date.

"Variable Rate Obligations" mean any obligation pursuant to which the City is to pay
interest at an interest rate that is not fixed for the life of the obligation and any obligation, such as
an interest rate exchange agreement or other Credit Agreement, pursuant to which the City is to
make payments the amounts of which are not known at the time the obligation is issued or

incurred.

"Venue Project Fund" mean the Fund so designated created and established pursuant to
Ordinance No. 980709-G, adopted by the City Council on July 9,1998, providing for the levy,
assessment and collection of the Special Hotel Occupancy Tax.

"Weekly Mode" means a period of time during which Bonds of a subseries bear interest
at a Weekly Rate.

"Weekly Rate" means the rate of interest per annum determined by each Remarketing
Agent on and as of the applicable Rate Determination Date or, in the case of an optional tender
of Bonds, the optional tender date, as the minimum rate of interest that, in the opinion of the
Remarketing Agent, would, under then existing market conditions, result in the sale of the Bonds
of the subseries in the Weekly Mode on the Rate Determination Date or the optional tender date,
as applicable, at a price equal to the principal amount thereof, plus accrued interest, if any.
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APPENDIX D

FORM OF BOND COUNSEL'S OPINION
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EXHIBIT E
FULBRIGHT & JAWORSKI L.L.P.

A REGISTERED LIMITED LIABILITY PARTNERSHIP
2200 Ross AVENUE. SUITE 2800

DALLAS. TEXAS 75201-2784

WWW. FULBRIGHT.COM

TELEPHONE: (214) 855-8000 FACSIMILE: (214) 855-8200

IN REGARD to the authorization and issuance of the "City of Austin, Texas, Hotel
Occupancy Tax Subordinate Lien Variable Rate Revenue Refunding Bonds, Series 2008" (the
"Bonds"), dated August 14, 2008, in the principal amount of $125,280,000, we have examined
the legality and validity of the issuance thereof by the City of Austin, Texas (the "City"), which
Bonds are issuable in fully registered form and mature on November 15, 2029, unless redeemed
prior to maturity in accordance with the applicable optional ormandatory redemption provisions.
The Bonds bear interest on the unpaid principal amount from the date of issuance at the rates per
annum applicable thereto from time to time as provided in the ordinance authorizing the issuance
of the Bonds and a pricing certificate executed pursuant thereto (collectively, the "Ordinance )"

and such interest is payable on the dates and in the manner provided in the Ordinance.

We have acted as Bond Counsel for the City solely to pass upon the legality and validity
of the Bonds under the Constitution and laws of the State of Texas and with respect to the
exclusion of interest on the Bonds from gross income for federal income tax purposes, and none
other. We have not been requested to investigate or verify, and have not independently
investigated or verified, any records, data or other material relating to the financial condition or
capabilities of the City or the history or prospects of the collection of hotel occupancy taxes, and
have not assumed any responsibility with respect thereto. Capitalized terms used herein and not
othenvise defined have the meanings assigned in the Ordinance.

Our examination into the legality and validity of the Bonds included a review of the
applicable and pertinent provisions of the Constitution and laws of the State of Texas,the
Charter of the City; a transcript of certified proceedings of the City relating to the authorization,
issuance, sale, and delivery of the Bonds, including the Ordinance. certificates and opinions of
officials of the City; other pertinent instruments authorizing and relating to the issuance of the
Bonds; and an examination of the Bond executed and delivered initially by the City, which we

found to be in due form and properly executed.
BASED ON OUR EXAMINATION, we are of the opinion that, under applicable law of

the United States ofAmerica and the State of Texas in force and effect on the date hereof:

1. The Bonds have been authorized, issued and delivered in accordance with law;
that the Bonds are valid, legally binding and enforceable special obligations of the City in
accordance with their terms payable solely from and secured by a subordinate lien on and pledge
of the Pledged Revenues in the manner provided in the Ordinance except to the extent the
enforceability thereof may be limited by bankruptcy, insolvency, reorganization, moratorium,
liquidation and other similar laws now or hereafter enacted relating to creditors' rights generally.

AusTIN • BEIJING • DALLAS • DENVER • DuaAI • HONG KONG • HOUSTON • Lory[Dory • Los ANGELES • MINNEAPOLIS
MUNICH • NEW YORK • RIYADH • SAN ANTONIO • ST. Louis 0 WASHINGTON DC
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Page 2 of Legal Opinion of Fulbright & Jaworski L.L.P.
Re: City of Austin, Texas, Hotel Occupancy Tax Subordinate Lien Variable Rate Revenue

Refunding Bonds, Series 2008

Subject to the restrictions stated in the Ordinance, the City has reserved the right, to issue and
incur additional revenue obligations payable from and secured by a lien on and pledge of the
Pledged Revenues on a parity with, or subordinate to, the Bonds.

2. Assuming continuing compliance after the date hereof by the City with the
provisions of the Ordinance and in reliance upon representations and certifications of the City
made in a certificate of even date herewith pertaining to the use, expenditure, and investment of
the proceeds of the Bonds, interest on the Bonds for federal income tax purposes (i) will be
excludable from gross income, as defined in section 61 of the Internal Revenue Code of 1986, as
amended to the date hereof, of the owners thereof pursuant to section 103 of such Code, existing
regulations, published rulings, and court decisions thereunder, and (ii) will not be included in
computing the alternative minimum taxable income of individuals or, except as hereinafter
described, corporations. Interest on all tax-exempt obligations, such as the Bonds, owned by a

corporation will be included in such corporation's adjusted current earnings for purposes of
calculating the alternative minimum taxable income of such corporations, other than an S
corporation, a qualified mutual fund, a real estate mortgage investment conduit, a real estate
investment trust, or a financial asset securitization investment trust (FASIT). A corporation's
alternative minimum taxable income is the basis on which the alternative minimum tax imposed
by Section 55 of the Code will be computed.

We express no opinion as to the affect on the excludability from gross income for federal
income tax purposes of any action taken under the Ordinance which requires that the City shall
have received an opinion of counsel to the effect that such action will not adversely affect the
excludability of interest on the Bonds from the gross income, as defined in Section 61 of the
Code, of the owners thereof for federal income tax purposes. The Ordinance provides that prior
to taking certain actions, including converting the interest rate on the Bonds, the City must have
received such an opinion, which is dependent on the occurrence of certain events in the future.

We express no opinion with respect to any other federal, state, or local tax consequences
under present law or any proposed legislation resulting from the receipt or accrual of interest on,
or the acquisition or disposition of, the Bonds. Ownership of tax-exempt obligations such as the
Bonds may result in collateral federal tax consequences to, among others, financial institutions,
property and casualty insurance companies, life insurance companies, certain foreign
corporations doing business in the United States, S corporations with subchapter C earnings and
profits, individual recipients of Social Security or Railroad Retirement Benefits, individuals
othenvise qualifying for the earned income tax credit, owners of interest in a FASIT, and
taxpayers who may be deemed to have incurred or continued indebtedness to purchase or carry,
or who have paid or incurred certain expenses allocable to, tax-exempt obligations.

Our opinions are based on existing law, which is subject to change. Such opinions are
further based on our knowledge of facts as of the date hereof. We assume no duty to update or
supplement our opinions to reflect any facts or circumstances that may thereafter come to our
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attention or to reflect any changes in any law that may thereafter occur or become effective.
Moreover, our opinions are not a guarantee of result and are not binding on the Internal Revenue
Service; rather, such opinions represent our legal judgment based upon our review of existing
law that we deem relevant to such opinions and in reliance upon the representations and
covenants referenced above.
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1Iaturity Redemption
XIaturitv Amolmt Call Date Price

Hotel Occupancy Tax Subordinate Lien, Series 2005 Term Bond 11/15/2029 S I 19,290,000 9/15/2008 100°/0
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APPENDIX C

CERTAIN REVISIONS TO 2008 OFFICIAL STATEMENT

Certain summaries in the 2008 Official Statement shall be superseded by the descriptions provided below. The
revisions described below should be read in conjunction with the 2008Omcial Statement, which is attached to
this Information Circular as APPENDIX B.

Tbe summor¥ in tbe 2008Ofrial Statement mider tbe raption "SECURITY FORTHEBONDS - Fmids and Flow ofFunds - Flow
ofFunds regardingPIedgdHotelOrritpamiTax Reienues" is replared in its entireo4 tbe follon·inl:
Flon, ofF,mds regarding PledgedHotel Omipang Tax Rerennes. The Clty covenants and agrees th'at all rerenues derkedbr the
City from the 4.5% HOT (which revenues are defined iii the Ordinance as the Pledged Hotel Occupancy Tax
Revenues") shall be deposited as received into the Tax Fund. Money from time to time credited to the Tax Fiwd shall
be applied as follows iii the following order of prioritv:

First, to traiisfer all amounts to the Debt Service Fund required by the orclitiances authorizing the
issiiance of the Prior Lien Bonds (in such relative order ofpriority as is required by the related ordinatices)

Second, to transfer all amounts to the Debt Service Reserve Fund required by the orditiances
authorizing the issuance of the Prior Lien Bonds (in such relative order of priority as is required by the related
ordinatices)

Third, to transfer to the Bond Fund all amounts necessan· to provide for the payment of Parity
Obligations, to the extent that the revenzies from the Special Hotel Occupaticy Tax are insufficient to meet the
Debt Service Fund requirements of the related ordinances.

Fourth, to transfer to the Reserve Fund the amounts required pursuant to the provisioiis of the
Ordinance as described under the heading "SECURITY FOR THE BONDS - Reserve Fund," to the extent
that the revenues from the Special Hotel Occupancy Tax are insufficient to meet the Reserve Futid
requirements of the related ordinances.

Fifth, to transfer all amounts required to be deposited to the special funds and accounts created for
the payment and security of the junior Subordinate Lien Bonds.

Sixth, to the payment of all Juilior Obligations secured under the Ordinance on a pari passu basis.

Seventh, for any lawful purpose under the Tax Act.

Tbe summan in tbe 2008 Oficial Statement mider tbe raption "SECURITY FORTHEBONDS - Funds and Flow ofFunds - Flow
ofFunds regarding SpecialHotelOrrifpang Tax Reremies" is replared in its entirell 14 tbe follon'ing:
Flow of Funds tpgar,ling Special Hotel Occupang Tax Re·ennes. The CAW covenants :mci agrees that all receipts and revenues

collected and received by the City from the Special Hotel Occupaticy Tax shall be deposited to tlie credit of the Vetiue
Proiect Fund and more particularly to the credit of the Tax Account. Following the issuance of the Bonds and while
Parity Obligations and Junior Obligations remain Outstatiding, money from time to time credited to the Tax Account
shall be applied as follows iii the following order of priority:

First, to transfer all amounts to the Debt Service Accoutit required by the orditiances authorizing the
issuance of the Prior Lien Bonds (in such relative order ofpriority as is required by the related ordinatices)

Second, to transfer all amounts to the Debt Service Reserve Account required by the ordinances
authorizing the issuance of the Prior Lien Bonds (in such relative order of priority as is required by the related
ordinatices)

Third, to transfer to the Bond Fund 911 ainounts necessary to provide for the payment of the Parity
Bonds atid Parity Obligations related to the Parity Bonds.
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Fourth, to transfer to the Reserve Fund the amounts required pursuant to the provisions of the
Orditiatice as described under the heading "SECURITY FOR THE BONDS - Reserve Fund."

Fifth, to transfer all amouilts required to be deposited to the special funds and accounts created for
the payment and security of theJunior Subordinate Lien Bonds.

Sixth, to the payment of allJunior Obligations secured under the Ordinance on a pari passu basis.

Seventh, to pay the costs of operating or maintaining the Com-ention Center/Waller Creek I ellue
Proiect,

Tbefirst parng,·apb mider tbe caption "DESCRIPTION OF THE BONDS - Dofeasallee" in tbe 2008 Official Statement is ,·eplared iii
its entirety witb tbefollowing
If the City pays or causes to be paid, or tliere shall otherwise be paid to the Holders, the principal of, premium, if any,
and interest on the Bonds, at the times and iii the manner described in the Ordinance, and other obligations due under
any Credit Facility or Liquidity Facility are paid iii full or otherwise provided for and any related Credit Facility or
Liquidity Facility has been canceled, then the pledge of the Pledged Revenues under the Orditiance and all other
obligations of the City to the Holders will thereupon cease, terminate, and become void and be discharged atid satisfied.

Tbe def}nitions of "Mandatory Pmrbase Date" and "Parit? Obligations" contnined in -Appendix C to tbe 2008 Ofprial Statement are
replaced iti tbeir elitil? witb tbefollowing:

"Mandatory Purchase Date" means (i) any Mode Chaiige Date, (ii) the Substitution Date, (iii) the Expiratioii
Tender Date, and (iv) the Termination Tender Date.

"Paritv Obligatioiis mean at any time 211 (i) Parity Bonds, (ii) 211 Reimbursement Obligations, *i) obligations
of the City to make scheduled paymeiits under ati Interest Rate Management Agreement, (iv) all other obligatioiis of the
City under any Credit Agreements ewing to the Credit Facility Provider or the Liquidity Facility Provider by the City,
and (v) ant future obligation of the City under Credit Agreements or other agreemeiits to the exteiit such obligatioiis are
secured by a lieti on the 4.5% HOT on an equal and ratable basis witli the lien securing the Parity Bonds.

ITbe remainder of tbispag is intentional(y left blankl
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